
authority and any necessary Pennit to own. operate or lease the properties that it purports to own.
operate or lease and to carry on its business as it is now being conducted. and is duly qualified as
a foreign corporation to do business. and is in good standing. in each jurisdiction where the
character of its properties owned. operated or leased or the nature of its activities makes such
qualification necessary. except for such failure which. when taken together with all other such
failures. would not reasonably be expected to have a Material Adverse Effect on U S WEST.

SECTION 4.02 Certificate of Incorporation and Bylaws. U S WEST has
heretofore furnished, or otherwise made available, to Qwest a complete and correct copy of the
Certificate of Incorporation and the Bylaws. each as amended to the date hereof, of U S WEST
and each of its Significant Subsidiaries. Such Certificates of Incorporation and Bylaws are in
full force and effect. Neither U S WEST nor any of its Significant Subsidiaries is in violation of
any of the provisions of its respective Certificate of Incorporation or, in any material respect. its
Bylaws.

SECTION 4.03 Capitalization. (a) The authorized capital stock of US WEST
consists solely of (i) 10,000,000 shares of Series A Junior Preferred Stock, par value S\.OO per
share. none of which are outstanding and all of which are reserved for issuance under the Rights
Agreement (as defined in Section 4.14). (ii) 190.000.000 shares of Preferred Stock. par value
S1.00 per share, none of which are outstanding and none of which are reserved for issuance, and
(iii) 2,000,000,000 shares of U S WEST Common Stock. of which, as of July 12, 1999.
504,527,735 shares were issued and outstanding, 304.003 shares were held in the treasury of
U S WEST and 24,672.931 shares were issuable upon the exercise of options outstanding under
the U S WEST option plans listed on Schedule 4.03 hereto. Except as set forth on Schedule 4.03
or. after the date hereof, as pennitted by Section 5.02 hereof, (x) since July 12. 1999, no shares
of U S WEST Common Stock have been issued, except upon the exercise of options and rights
described in the immediately preceding sentence. and (y) there are no outstanding U S WEST
Equity Rights. For purposes of this Agreement. US WEST Equity Rights shall mean
SUbscriptions. options, warrants, calls. commitments. agreements. conversion rights or other
rights of any character (contingent or otherwise) to purchase or otherwise acquire from
US WEST or any ofU S WEST's Subsidiaries at any time. or upon the happening of any stated
event. any shares of the capital stock or other voting or non-voting securities of US WEST
("U S WEST Equity Rights"). Schedule 4.03 hereto sets forth a complete and accurate list of
all outstanding US WEST Equity Rights as of July 12. 1999. Since July 12. 1999. no
US WEST Equity Rights have been issued except as set forth on Schedule 4.03 or. after the date
hereof. as pennitted by Section 5.02 hereof.

(b) Except as set forth on Schedule 4.03. or. after the date hereof, as pennitted by
Section 5.02 hereof, there are no outstanding obligations of US WEST or any of U S WEST's
Subsidiaries to repurchase, redeem or otherwise acquire any shares of capital stock of
US WEST.

(c) All of the issued and outstanding shares ofU S WEST Common Stock are validly
issued. fully paid and nonassessable.

(d) Except as disclosed on Schedule 4.01 hereto, all the outstanding capital stock of
each of US WEST's Significant Subsidiaries which is owned by US WEST is duly authorized.
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validly issued, fully paid and nonassessable, and is owned by US WEST free and clear of any
liens, security interests, pledges, agreements, claims, charges or encumbrances except for liens.
security interests, pledges, agreements, claims, charges or encumbrances which are granted to
secure indebtedness permitted by Section 5.02. Except as set fonh on Schedule 4.03, or
hereafter issued or entered into in accordance with Section 5.02 hereof, there are no existing
subscriptions, options, warrants, calls, commitments, agreements, conversion rights or other
rights of any character (contingent or otherwise) to purchase or otherwise acquire from
US WEST or any ofU S WEST's Subsidiaries at any time, or upon the happening of any stated
event, any shares of the capital stock or other voting or non-voting securities of any US WEST
Subsidiary, whether or not presently issued or outstanding (except for rights of first refusal to
purchase interests in Subsidiaries which are not wholly-owned by US WEST), and there are no
outstanding obligations ofU S WEST or any ofU S WEST's Subsidiaries to repurchase, redeem
or otherwise acquire any shares of capital stock or other voting or non-voting securities of any of
US WEST's Subsidiaries, other than such as would not, individually or in the aggregate, have a
Material Adverse Effect on US WEST. Except for (i) its Subsidiaries, (ii) immaterial amounts
of equity securities, (iii) investments of Persons in which US WEST has less than a five percent
(5%) interest, and (iv) equity interests disclosed on Schedule 4.03 hereto or hereafter acquired as
permitted under Section 5.02 hereof, US WEST does not directly or indirectly own any equity
interest in any other Person.

(e) No bonds, debentures, notes or other indebtedness ofU S WEST having the right
to vote on any matters on which stockholders may vote are issued or outstanding except for any
securities issued after the date hereof in accordance with Section 5.02.

SECTION 4.04 Authority Relative to this Agreement. US WEST has the
necessary corporate power and authority to enter into this Agreement and, subject to obtaining
any necessary stockholder approval of the Merger and this Agreement, to carry out its
obligations hereunder. The execution and delivery of this Agreement by US WEST and the
consummation by U S WEST of the transactions contemplated hereby have been duly authorized
by all necessary corporate action on the part of U S WEST, subject to the approval of the U S
Merger and of this Agreement by US WEST's stockholders required by Delaware Law. This
Agreement has been duly executed and delivered by US WEST and, assuming the due
authorization, execution and delivery thereof by the other Panies, constitutes a legal, valid and
binding obligation of U S WEST, enforceable against it in accordance with its terms, subject to
applicable bankruptcy, insolvency, reorganization, moratorium or other laws relating to or
affecting the rights and remedies of creditors generally and to general principles of equity
(regardless of whether considered in a proceeding in equity or at law).

SECTION 4.05 No Conflict; Required Filings and Consents. (a) Except as listed
on Schedule 4.05 hereto or as described in subsection (b) below, the execution and delivery of
this Agreement by U S WEST does not, and the performance of this Agreement by US WEST
will not, (i) violate or conflict with the Cenificate of Incorporation or Bylaws of U S WEST,
(ii) conflict with or violate any law, regulation, coun order, judgment or decree applicable to
U S WEST or any of its Significant Subsidiaries or by which any of their respective propeny is
bound or affected, (iii) violate or conflict with the Cenificate of Incorporation or Bylaws of any
of US WEST's Subsidiaries, or (iv) result in any breach of or constitute a default (or an event
which with notice or lapse of time or both would become a default) under, or give to others any
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rights of tennination or cancellation of, or result in the creation of a lien or encumbrance on any
of the propenies or assets of U S WEST or any of its Subsidiaries pursuant to, or result in the
loss of any material benefit or right, including the benefit of any standstill agreement, or result in
an acceleration of any rights or amounts due resulting from a change of control or otherwise, or
require the consent of any other party to any contract, instrument, permit, license or franchise to
which U S WEST or any of its Significant Subsidiaries is a pany or by which U S WEST, any of
such Subsidiaries or any of their respective propeny is bound or affected, except, in the case of
clauses (ii), (iii), and (iv) above, for conflicts, violations, breaches, defaults, rights, results or
consents which, individually or in the aggregate, would not have a Material Adverse Effect on
US WEST.

(b) Except for applicable requirements, if any, of state, local, District of Columbia, or
foreign regulatory laws and commissions, the Federal Communications Commission, the
Exchange Act, the premerger notification requirements of the HSR Act, filing and recordation of
appropriate merger or other documents as required by Delaware Law and any filings required
pursuant to any state securities or "blue sky" laws or the rules of any applicable stock exchanges,
neither U S WEST nor any of its Significant Subsidiaries is required to submit any notice, repon
or other filing with any Governmental or Regulatory Authority in connectjon with the execution,
delivery or performance of this Agreement. Except as set fonh in the immediately preceding
sentence, no waiver, consent, approval or authorization of any Governmental or Regulatory
Authority is required to be obtained by U S WEST or any of its Significant'Subsidiaries in
connection with its execution, delivery or performance of this Agreement.

SECTION 4.06 SEC Filings; Financial Statements. (a) U S WEST has filed all
fonns, repons and documents required to be filed with the SEC since' June 12, 1998, and has
heretofore delivered or made available to Qwest, in the fonn filed with the SEC, together with
any amendments thereto, its (i) Annual Repons on Fonn 10-K for the fiscal year ended
December 31, 1998, (ii) all proxy statements relating to U S WEST's meetings of stockholders
(whether annual or special) held since June 12, 1998, (iii) Quarterly Repons on Form IO-Q for
the fiscal quarter ended March 31, 1999 and (iv) all other repons or registration statements filed
by U S WEST with the SEC since June 12,1998 (collectively, the "U S WEST SEC Reports").
The U S WEST SEC Repons (i) were prepared SUbstantially in accordance with the requirements
of the Securities Act or the Exchange Act, as the case may be, and the rules and regulations
promulgated under each of such respective acts, and (ii) did not at the time they were filed
contain any untrue statement of a material fact or omit to state a material fact required to be
stated therein or necessary in order to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

(b) The financial statements, including all related notes and schedules, contained in
the US WEST SEC Repons (or incorporated by reference therein) fairly present the
consolidated financial position of U S WEST and its Subsidiaries as at the respective dates
thereof and the consolidated results of operations and cash flows of US WEST and its
Subsidiaries for the periods indicated in accordance with GAAP applied on a consistent basis
throughout the periods involved (except for changes in accounting principles disclosed in the
notes thereto) and subject in the case of interim financial statements to normal year-end
adjustments.
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SECTION 4.07 Absence of Certaill Changes Or Evellts. Except as disclosed in the
US WEST SEC Reports filed prior to the date hereof and on Schedule 4.07, since December 31,
1998, and except as permitted by this Agreement or consented to hereunder, U S WEST and its
Subsidiaries have not incurred any material liability, except in the ordinary course of their
businesses consistent with their past practices, and there has not been any change, or any event
involving a prospective change, in the business, financial condition or results of operations of
U S WEST or any of its Subsidiaries which has had, or is reasonably likely to have, a Material
Adverse Effect on US WEST, and US WEST and its Subsidiaries have conducted their
respective businesses in the ordinary course consistent with their past practices.

SECTION 4.08 Litigation. There are no claims, actions, suits, proceedings or
investigations pending or, to US WEST's Knowledge, threatened against U S WEST or any of
its Subsidiaries, or any properties or rights of U S WEST or any of its Subsidiaries, before any
Governmental or Regulatory Authority as to which there is a reasonable likelihood of an adverse
judgment or determination against U S WEST or any of its Subsidiaries, except for those that are
not, individually or in the aggregate, reasonably likely to have a Material Adverse Effect on
U S WEST. or prevent or materially delay the ability of US WEST to consummate the
transactions contemplated by this Agreement, except as set forth on Schedule 4.08 hereto. With
respect to Tax matters, litigation shall not be deemed threatened unless a Tax authority has
delivered a written notice of deficiency to U S WEST or any of its Subsidiaries.

SECTION 4.09 No Violation ofLaw; Permits. The business ofU S WEST and its
Subsidiaries is not being conducted in violation of any Legal Requirements or in violation of any
Permits, except for possible violations none of which, individually or in the aggregate, would
reasonably be expected to have a Material Adverse Effect on U S WEST. Except as disclosed in
U S WEST SEC Reports and as set forth in the U S WEST SEC Reports and on Schedule 4.09
hereto, no investigation, review or proceeding by any Governmental or Regulatory Authority
(including, without limitation, any stock exchange or other self regulatory body) with respect to
US WEST or its Subsidiaries in relation to any alleged violation of law or regulation is pending
or, to US WEST's Knowledge, threatened, nor has any Governmental or Regulatory Authority
(including, without limitation, any stock exchange or other self regulatory body) indicated an
intention to conduct the same, except for such investigations which, if they resulted in adverse
findings, would not reasonably be expected to have, individually or in the aggregate, a Material
Adverse Effect on US WEST. Except as set forth in the US WEST SEC Reports and on
Schedule 4.09 hereto, neither U S WEST nor any of its Subsidiaries is subject to any cease and
desist or other order, judgment, injunction or decree issued by, or is a party to any written
agreement, consent agreement or memorandum of understanding with, or is a party to any
commitment letter or similar undertaking to, or is subject to any order or directive by, or has
adopted any board resolutions at the request of, any Governmental or Regulatory Authority that
materially restricts the conduct of its business or which would reasonably be expected to have a
Material Adverse Effect on US WEST, nor has US WEST or any of its Subsidiaries been
advised that any Governmental or Regulatory Authority is considering issuing or requesting any
of the foregoing. None of the representations and warranties made in this Section 4.09 are being
made with respect to Environmental Laws.

SECTION 4.10 Joint Proxy Statement. None of the information supplied or to be
supplied by or on behalf of U S WEST for inclusion or incorporation by reference in the
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Registration Statement will, at the time the Registration Statement becomes effective under the
Securities Act, contain any untrue statement of a material fact or omit to state any material fact
required to be stated therein or necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading. None of the information supplied
or to be supplied by or on behalf of US WEST for inclusion or incorporation by reference in the
Joint Proxy Statement will, at the dates mailed to stockholders and at the times of the Qwest
stockholders' meeting and the U S WEST stockholders' meeting, contain any untrue statement of
a material fact or omit to state any material fact required to be stated therein or necessary in order
to make the statements therein, in light of the circumstances under which they are made, not
misleading. The Registration Statement and the Joint Proxy Statement (except for information
relating solely to Qwest) will comply as to form in all material respects with the provisions of the
Securities Act and the Exchange Act and the rules and regulations promulgated thereunder.

SECTION 4. I I Employee Matters; ERISA. Except as set fonh on Schedule 4.11:

(a) Schedule 4.11 contains a true and complete list of all employee benefit plans
covering present or former employees or directors of U S WEST and of each of its Subsidiaries
or their beneficiaries, or providing benefits to such persons in respect of setvices provided to any
such entity, or with respect to which US WEST or any of its Subsidiaries has, or has had, an
obligation to contribute or any other liability, including, but not limited to, any employee benefit
plans within the meaning of Section 3(3) of ERISA, any deferred compensation, bonus, stock
option, restricted stock, incentive, profit sharing, retirement, savings, medical, health, life
insurance, disability, sick leave, cafeteria or flexible spending, vacation, unemployment
compensation, severance or change in control agreements, arrangements, programs, policies or
plans and any other benefit arrangements or payroll practice (collectively, the "U S WEST
Benefit Plans"), whether funded or unfunded, insured or uninsured, written or unwritten.

(b) All contributions and other payments required to be made by U S WEST or any of,
its Subsidiaries to or under any U S WEST Benefit Plan (or to any person pursuant to the terms
thereof) have been made or the amount of such payment or contribution obligation has been
reflected in the U S WEST Financial Statements.

(c) Each of the US WEST Benefit Plans intended to be "qualified" within the
meaning of Section 401(a) of the Code has been determined by the IRS to be so qualified, and, to
US WEST's Knowledge, no circumstances exist that could reasonably be expected by
U S WEST to adversely affect such qualification. U S WEST is in compliance in all material
respects with, and each of the US WEST Benefit Plans complies in form with, and is and has
been operated in all material respects in compliance with, all applicable Legal Requirements,
including, without limitation, ERISA and the Code. No assets of U S WEST or any of its
Subsidiaries are subject to liens arising under ERISA or the Code on account of any U S WEST
Benefit Plan, neither US WEST nor any of its Subsidiaries has been required to provide any
security under Sections 401(a)(29) or 4l2(f) of the Code, or under Section 307 of ERISA, and no
event has occurred that could give rise to any such lien or a requirement to provide such security.

(d) With respect to the US WEST Benefit Plans, individually and in the aggregate,
no event has occurred and, to US WEST's Knowledge, there does not now exist any condition
or set of circumstances, that could subject U S WEST or any of its Subsidiaries to any material
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liability arising under the Code, ERISA or any other applicable Legal Requirements (includin\!.
without limitation, any liability to any such plan or the PBGC): or under any indemnity
agreement to which U S WEST or any of its Subsidiaries is a party, excluding liability for benefit
claims and funding obligations payable in the ordinary course. No US WEST Benefit Plan
subject to Title IV of ERISA has tenninated, nor has a "reportable event" (within the meaning of
Section 4043 of ERISA) occurred with respect to any such plan (other than such events with
respect to which the reporting requirement has been waived by regulation).

(e) None of the U S WEST Benefit Plans that are "welfare plans" within the meaning
of Section 3( I) of ERISA (i) provides for any post-employment or retiree benefits other than
continuation coverage required to be provided under Section 4980B of the Code, Part 6 of Title I
of ERISA or applicable state law, or (ii) has provided any disqualified benefit, within the
meaning of Section 4976 of the Code, with respect to which an excise tax has been, or could be,
imposed.

(f) US WEST has made available to Qwest a true and correct copy of each current or
last, in the case where there is no current, expired collective bargaining agreement to which
U S WEST or any of its Subsidiaries is a party or under which US WEST or any of its
Subsidiaries has obligations and copies of the following documents with respect to each
U S WEST Benefit Plan, where applicable, (i) all plan documents governing such plan and the
most recent summary plan description furnished to employees, (ii) the three (3) most recent
annual reports filed with the IRS, (Form 5500-series), including all schedules and attachments
thereto, (iii) each related trust agreement or other funding arrangement (including all
amendments to each such agreement), (iv) the most recent determination of the IRS with respect
to the qualified status of such U S WEST Benefit Plan, and any currently-pending application for
such a letter, (v) the most recent actuarial report or valuation. and (vi) written description of
unwritten U S WEST Benefit Plans.

(g) Except as set forth on Schedule 4.11 hereto as made available to Qwest prior to
the date hereof, (i) the consummation or announcement of any transaction contemplated by this
Agreement will not (either alone or upon the occurrence of any additional or further acts or
events) result in any (a) payment (whether of severance payor otherwise) becoming due from
U S WEST or any of its Subsidiaries to any officer, employee, former employee or director
thereof or to the trustee under any "rabbi trust" or similar arrangement, (b) benefit under any
U S WEST Benefit Plan being established or becoming accelerated, vested or payable, or
(c) "reportable event" (as defined in Section 4043 of ERISA) with respect to a US WEST
Benefit Plan subject to Title IV of ERISA, and (ii) neither U S WEST nor any of its Subsidiaries
is a party to (a) any management, employment, deferred compensation, severance (including any
payment, right or benefit resulting from a change in control), bonus or other contract for personal
services with any current or former officer, director or employee (whether or not characterized as
a plan for purposes of ERISA), (b) any consulting contract with any person who prior to entering
into such contract was a director or officer of U S WEST or any of its Subsidiaries, or (c) any
plan, agreement, arrangement or understanding similar to any of the items described in clause
(ii)(a) or (b) of this sentence.

(h) The consummation or announcement of any transaction contemplated by this
Agreement will not (either alone or upon the occurrence of any additional or further acts or
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events) result in the disqualification of any of the US WEST Benefit Plans intended to be
qualified under, result in a prohibited transaction or breach of ficjuciary duty under, or otherwise
violate, ERISA or the Code.

(i) Neither U S WEST nor any of its Subsidiaries nor any of their directors, officers,
employees or agents, nor any "party in interest" or "disqualified person", as such terms are
defined in Section 3 of ERISA and Section 4975 of the Code, with respect to any US WEST
Benefit Plan, has engaged in or been a party to any "prohibited transaction", as such term is
defined in Section 4975 of the Code or Section 406 of ERISA, which is not otherwise exempt,
which could result in the imposition of either a penalty assessed pursuant to Section 502(i) of
ERISA or a tax imposed by Section 4975 of the Code upon US WEST or its Subsidiaries, or
which could constitute a breach of fiduciary duty which could result in liability on the part of
U S WEST or any of its Subsidiaries.

U) No U S WEST Benefit Plan has incurred any "accumulated funding deficiency"
(as defined in Section 412 of the Code or Part 3 of Title I of ERISA), whether or not waived.
Neither U S WEST nor any of its Subsidiaries has incurred, and none of such entities reasonably
expects to incur, any material liability to the PBGC with respect to any U S WEST Benefit Plan.
Neither US WEST nor any of its Subsidiaries is a party to, contributes to, or is required to
contribute to, and neither has incurred or reasonably expects to incur, any withdrawal liability
with respect to, any "multiemployer plan" (as defined in Section 3(37) of ERISA). No
U S WEST Benefit Plan is a "multiple employer plan", within the meaning of the Code or
ERISA.

SECTION 4.12 Labor Malters. Except as set forth on Schedule 4.12, neither
US "VEST nor any of its Subsidiaries is the subject of any pending material proceeding asserting
that it or any of its Subsidiaries has committed an unfair labor practice or seeking to compel it to
bargain with any labor union or labor organization, nor is any such proceeding pending or, to
US "VEST's Knowledge, threatened, except in each case as would not, individually or in the
aggregate, be reasonably likely to have a Material Adverse Effect on U S WEST.

SECTION 4.13 Environmental Matters. Except for such matters that, individually
or in the aggregate, are not reasonably likely to have a Material Adverse Effect on U S WEST, or
would not otherwise require disclosure pursuant to the Securities Act, or are listed on
Schedule 4. I3 hereto, (i) each of U S WEST and its Subsidiaries has complied and is in
compliance with all applicable Envirorunental Laws; (ii) the properties currently owned or
operated by it or any of its Subsidiaries (including soils, groundwater, surface water, buildings or
other structures) are not contaminated with any Hazardous Substances; (iii) Hazardous
Substances were not present, disposed, released or otherwise deposited on, under, at or from the
properties formerly owned or operated by it or any of its Subsidiaries during the period of
ownership or operation by it or any of its Subsidiaries; (iv) neither it nor any of its Subsidiaries is
subject to liability for any Hazardous Substance disposal or contamination on any third party
property; (v) neither it nor any of its Subsidiaries has been associated with any release or threat
of release of any Hazardous Substance; (vi) neither it nor any of its Subsidiaries has received any
notice, demand, threat, letter, claim or request for information alleging that it or any of its
Subsidiaries may be in violation of or liable under any Envirorunental Law (including any claims
relating to electromagnetic fields or microwave transmissions); (vii) neither it nor any of its
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Subsidiaries is subject to any orders, decrees, injunctions or other arrangements with anv
Governmental or Regulatory Authority or is subject to any indemnity or other agreement with
any third party relating to liability under any Environmental Law or relating to Hazardous
Substances; and (viii) there are no circumstances or conditions involving it or any of its
Subsidiaries that could reasonably be expected to result in any claims, liability, investigations,
costs or restrictions on the ownership, use, or transfer of any of its properties pursuant to any
Environmental Law.

SECTION 4.14 Board Ac/ion; Vole Required; US WEST Righ/s Plan;
Applicabi/iiy of Sec/ion 203; Termina/ion of Global Merger Agreemenl. (a) The Board of
Directors of U S WEST has unanimously detennined that the transactions contemplated by this
Agreement are in the best interests of US WEST and its stockholders and has resolved to
recornmend to such stockholders that they vote in favor thereo[

(b) The approval of this Agreement and the Merger by a majority of the votes entitled
to be cast by all holders ofU S WEST Common Stock is the only vote of the holders of any class
or series of the capital stock of U S WEST required to approve this Agreement, the Merger and
the other transactions contemplated hereby.

(c) The provisions of Section 203 of Delaware Law will not, assuming the accuracy
of the representations contained in Section 3.20 hereof (without giving effect to the knowledge
qualification therein), apply to this Agreement or any of the transactions contemplated hereby.

(d) The Board of Directors of U S WEST have taken all actions necessary to render
Article IX of the U S WEST Certificate of Incorporation inapplicable to the transactions
contemplated hereby.

(e) The Rights Agreement dated as of June I, 1998 between US WEST and State
Street Bank and Trust Company (the "Rigbts Agreement") has been amended so as to provide
that (x) none of Qwest or any of its Subsidiaries will be an "Acquiring Person" thereunder and
(y) the changes pursuant to Amendment No. I to the Rights Agreement have been cancelled in
their entirety.

(f) The Agreement and Plan of Merger dated as of May 16, 1999 (the "Global
Merger Agreement") between US WEST and Global Crossing Ltd. ("Global") has been duly
tenninated.

SECTION 4.15 Opinions of Financial Advisors. US WEST has received the
opinions of Merrill Lynch, Pierce, Fenner & Smith Incorporated ("Merrill Lyncb"), and
Lehman Brothers Inc. ("Lebman Brotbers"), dated the date hereof, and each to the effect that,
as of such date, the Merger Consideration is fair from a financial point of view to the holders of
U S WEST Common Stock.

SECTION 4.16 Brokers. Except for Merrill Lynch and Lehman Brothers, the
arrangements with which have been disclosed to Qwest prior to the date hereof, who have been
engaged by U S WEST, no broker, finder or investment banker is entitled to any brokerage,
finder's, investment banking or other fee or commission in connection with the transactions
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contemplated by this Agreement based upon arrangements made by or on behalf of US WEST
or any of its Subsidiaries.

SECTION 4.17 Tax Mailers. Except as set forth on Schedule 4.17 attached hereto
and except to the extent that the failure of the following representations to be true would not
have a Material Adverse Effect on U S WEST:

(a) All Tax Returns required to be filed by US WEST or its Subsidiaries on or prior
to the Effective Time have been or will be timely filed with the appropriate Governmental or
Regulatory Authorities and are or will be correct in all respects, and all Taxes due by U S WEST
or its Subsidiaries on or prior to the Effective Time have been, or will be, timely paid;

(b) All unpaid Taxes in respect of US WEST or its Subsidiaries with respect to
taxable periods ending on or prior to the Effective Time or with respect to taxable periods that
begin before the Effective Time and end after the Effective Time, to the extent such Taxes are
attributable to the portion of such period ending at the Effective Time, have been or will be
adequately reflected as a liability on the books of U S WEST or its Subsidiaries on or prior to the
Effective Time;

(c) There are no liens (except for statutory liens for current Taxes not yet due and
payable) against any domestic or foreign assets ofU S WEST or any of its Subsidiaries resulting
from any unpaid Taxes;

(d) No audit or other proceeding with respect to Taxes due from US WEST or any of
its Subsidiaries, or any Tax Return of US WEST or any of its Subsidiaries, is pending,
threatened in writing, or being conducted by any Governmental or Regulatory Authority; and

(e) No extension of the statute of limitations on the assessment of any Taxes has been
granted by U S WEST or any of its Subsidiaries and is currently in effect.

SECTION 4.18 Intellectual Property. US WEST and its Subsidiaries have all
right, title and interest in, or a valid and binding license to use, all Intellectual Property that is
individually or in the aggregate material to the conduct of the businesses of U S WEST and its
Subsidiaries taken as a whole (UU S WEST Intellectual Property"). Except as disclosed in
Schedule 4.18, US WEST and its Subsidiaries (i) have not defaulted in any material respect
under any license to use U S WEST Intellectual Property, (ii) are not the subject of any
proceeding or litigation for infringement of any third party Intellectual Property, (iii) have no
Knowledge of circumstances that would be reasonably expected to give rise to any such
proceeding or litigation, and (iv) have no Knowledge of circumstances that are causing or would
be reasonably expected to cause the loss or impairment of U S WEST Intellectual Property, other
than a default, proceeding, litigation, loss or impairment that is not having or would not be
reasonably expected to have, individually or in the aggregate, a Material Adverse Effect on the
conduct of the businesses ofU S WEST and its Subsidiaries taken as a whole.

SECTION 4.19 Insurance. Except as set forth on Schedule 4.19 hereto, each of
U S WEST and each of its Significant Subsidiaries is insured with financially responsible
insurers in such amounts and against such risks and losses as are customary for companies
conducting the business as conducted by U S WEST and its Subsidiaries during such time
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period. US WEST maintains self-insurance programs as described on Schedule 4.19. Except as
set forth on such Schedule 4.19, since January I, 1998. neither US WEST nor any of its
Subsidiaries has received notice of cancellation or termination with respect to any material
insurance policy of U S WEST or its Subsidiaries which has not been cured. The insurance
policies of US WEST and its Subsidiaries are valid and enforceable policies.

SECTION 4.20 Ownership of Securities. Except as set forth on Schedule 4.20. as
of the date hereof. neither US WEST nor, to US WEST's Knowledge, any of its affiliates or
associates (as such terms are defined under the Exchange Act), (a) beneficially owns, directly or
indirectly, or is party to any agreement, arrangement or understanding for the purpose of
acquiring, holding, voting or disposing of, in each case, shares of capital stock of Qwest, which
in the aggregate represent ten percent (10%) or more of the outstanding shares of Qwest
Common Stock (other than shares held by US WEST Benefit Plans) nor (b) is an "Interested
Stockholder" of Qwest within the meaning of Section 203 of Delaware Law. Except as set forth
on Schedule 4.20 hereto, US WEST owns no shares of Qwest Common Stock which would
constitute Disqualified Shares.

SECTION 4.21 Certain Contracts. Except as set forth on Schedule 4.21, all
material contracts required to be described in Item 601(b)(10) of Regulation S-K to which
U S WEST or its Subsidiaries is a party or may be bound have been filed as exhibits to, or
incorporated by reference in, US WEST's Annual Report on Form 10-K for the year ended
December 31, 1998. . Schedule 4.21 lists all material joint venture or strategic alliance
agreements to which US WEST is a party. All contracts, licenses, consents, royalty or other
agreements which are material to U S WEST and its Subsidiaries, taken as a whole, to which
US WEST or any of its Subsidiaries is a party (the "U S WEST Contracts") are valid and in
full force and effect on the date hereof except to the extent they have previously expired in
accordance with their terms or to the extent such invalidity would not have a Material Adverse
Effect on US WEST, and, to US WEST's Knowledge, neither US WEST nor any of its
Subsidiaries has violated any provision of, or committed or failed to perform any act which with
or without notice, lapse of time or both would constitute a default under the provisions of, any
U S WEST Contract, except for defaults which, individually and in the aggregate. would not
reasonably be expected to result in a Material Adverse Effect on US WEST. Schedule 4.21
separately identifies each U S WEST Contract which contains a change-in-control or similar type
provision which will be "triggered" and/or require a consent as a result of the transactions
contemplated hereby.

SECTION 4.22 Licenses. US WEST and each of its Subsidiaries are the
authorized legal holders or otherwise has rights to all material Permits and licenses and operating
rights necessary for the operation of their businesses as presently operated (collectively, the
"U S WEST Licenses"). All V S WEST Licenses were duly obtained and are validly issued and
in full force and effect. V S WEST is in compliance in all respects with the Communications
Act of 1934, as amended, and the rules, regulations and policies of the FCC and all applicable
Governmental or Regulatory Authorities except for such failure to comply which would not have
a Material Adverse Effect on V S WEST. There is not now pending and, to V S WEST's
Knowledge, there is not threatened, in each case as of the date hereof, any action by or before the
FCC or any Governmental or Regulatory Authority to revoke, suspend, cancel, rescind or modify
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in any material respect any of the U S WEST Licenses. Schedule 4.2~ sets forth a complete list
of all U S WEST Licenses.

SECTION 4.23 Year 2000. U S WEST has (i) initiated a review and assessment of
all areas within its and each of its existing Subsidiaries' business and operations that could be
adversely affected by a failure of any of its Systems to be Year 2000 Compliant, (ii) developed a
plan and timeline for addressing Year 2000 compliance on a timely basis, and (iii) to date,
implemented that plan in accordance with that timetable. Subject to the qualification contained
in the U S WEST SEC Reports, based on the foregoing, to US WEST's Knowledge, all Systems
that are material to its or any of its Subsidiaries' business or operations are reasonably expected
on a timely basis to be Year 2000 Compliant.

SECTION 4.24 Foreign Corn/pt Practices and International Trade Sanctions. To
US WEST's Knowledge, neither US WEST, nor any of its Subsidiaries, nor any of their
respective directors, officers, agents, employees or any other Persons acting on their behalf has,
in connection with the operation of their respective businesses, (i) used any corporate or other
funds for unlawful contributions, payments, gifts or entertainment, or made any unlawful
expenditures relating to political activity to government officials, candidates or members of
political parties or organizations, or established or maintained any unlawful or unrecorded funds
in violation of Section 104 of the Foreign Corrupt Practices Act of 1977, as amended, or any
other similar applicable foreign, federal or state law, (ii) paid, accepted or received any unlawful
contributions, payments, expenditures or gifts, or (iii) violated or operated in noncompliance
with any export restrictions, anti-boycott regulations, embargo regulations or other applicable
domestic or foreign laws and regulations except in each case which would not have a Material
Adverse Effect on U S WEST.

ARTICLE 5
CONDUCT OF INDEPENDENT BUSINESSES PENDING THE MERGER

SECTION 5.01 Transition Planning. A six-person committee (the "Transition
Committee"), the members of which will be designated within 10 business days from the date
hereof, shall be established promptly following the date hereof to coordinate the numerous
administrative matters necessary to consummate the Merger. If any of such persons is unable to
serve on the Transition Committee for any reason, then Qwest and US WEST shall take such
action as may be required so that the Transition Committee consists of three (3) persons
designated by each of Qwest and U S WEST. The Transition Committee shall be responsible for
coordinating all aspects of administrative planning and implementation relating to the Merger
and the other transactions contemplated hereby. The affirmative vote of four (4) members of the
Transition Committee shall be required for such committee to take action.

SECTION 5.02 Conduct ofBusiness in the Ordinary Course. Each of Qwest and
U S WEST covenants and agrees that, between the date hereof and the Effective Time, unless the
Transition Committee shall otherwise consent in writing, and except as described on
Schedule 5.02 hereto or as otherwise expressly contemplated hereby, the business of such Party
and its Subsidiaries shall be conducted only in, and such entities shall not take any action except
in, the ordinary course of business and in a manner consistent with past practice and all Legal
Requirements and Permits; and each of Qwest and U S WEST and their respective Subsidiaries
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will use their commercially reasonable efforts to preserve substantially intact their business
organizations, to keep available the services of those of their p'resent officers, employees and
consultants who are integral to the operation of their businesses as presently conducted and to
preserve their present relati~nships with significant customers and suppliers and with other
persons with whom they have significant business relations; provided, however, that no action by
Qwest or U S WEST or its Subsidiaries with respect to matters specifically addressed by any
other provision of this Section 5.02 shall be deemed a breach of this sentence unless such action
would constitute a breach ofone or more of such other provisions. By way of amplification and
not limitation, unless the Transition Committee shall otherwise consent in writing, and except as
set forth on Schedule 5.02 hereto or as otherwise expressly contemplated by this Agreement,
each of Qwest and US WEST agrees on behalf of itself and its Subsidiaries that they will not,
between the date hereof and the Effective Time, directly or indirectly, do any of the following
without the prior written consent of the other:

(a) (i) except for (a) the issuance of shares of Qwest Common Stock and US WEST
Common Stock in the ordinary course of business and in a manner consistent with past practice
in amounts not exceeding the amounts set forth in Schedule 5.02 in order to satisfy obligations
under employee benefit plans disclosed in Schedule 3.03 or 4.03 and US WEST Equity Rights
or Qwest Equity Rights issued thereunder and under existing dividend reinvestment plans,
(b) grants of stock options with respect to Qwest Common Stock or U S WEST Common Stock
to employees as set forth on Schedule 5.02 hereto in the ordinary course of business and in a
manner consistent with past practice, (c) issuances of equity securities as set forth on
Schedule 5.02, (d) the issuance of securities by a Subsidiary to any Person which is directly or
indirectly wholly-owned by Qwest or US WEST (as the case may be), or (e) liens granted to
secure indebtedness permitted by Schedule 5.02: issue, sell, pledge, dispose of, encumber,
authorize, or propose the issuance, sale, pledge, disposition, encumbrance or authorization of any
shares of capital stock of any class, or any options, warrants, convertible securities or other rights
of any kind to acquire any shares of capital stock of, or any other ownership interest in, such
Party or any of its Subsidiaries; (ii) amend or propose to amend the Certificate of Incorporation
or Bylaws (or other comparable organizational document) of such Party or any of its
Subsidiaries, or adopt, amend or propose to amend any stockholder rights plan or related rights
agreement; (iii) split, combine or reclassify any outstanding shares of Qwest Common Stock or
U S WEST Common Stock, or declare, set aside or pay any dividend or distribution payable in
cash, stock, property or otherwise with respect to shares of Qwest Common Stock or U S WEST
Common Stock, except pursuant to Section 6.17; (iv) redeem, purchase or otherwise acquire or
offer to redeem, purchase or otherwise acquire any shares of its capital stock, except that Qwest
shall be permitted to acquire shares of Qwest Common Stock and U S WEST shall be permitted
to acquire shares of US WEST Common Stock, from time to time in open market transactions,
consistent with past practice and in compliance with Legal Requirements and the provisions of
any applicable employee benefit plan, program or arrangement, for issuance upon the exercise of
options and other rights granted, and the lapsing of restrictions, under such Party's respective
employee benefit plans, programs and arrangements and dividend reinvestment plans and, in the
case of U S WEST, under any stock repurchase programs previously authorized and announced
or otherwise set forth in Schedule 5.02 hereof; (v) authorize or propose or enter into any contract,
agreement, commitment or arrangement with respect to any of the matters prohibited by this
Section 5.02(a); or (vi) with respect to Qwest, its Subsidiaries, affiliates, agents and employees,
take any action which may reasonably be expected to effect, change or manipulate the Average
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Price, including but not limited to (x) purchases or sales ofQwest Common Stock, and (y) public
announcements other than normal earnings announcements or announcements made in the
ordinary course ofbusiness;

(b) (i) except as permitted by Schedule 5.02 hereto, and acquisitions pursuant to 6.19
hereof, acquire (by merger, consolidation, or acquisition of stock or assets) any corporation,
partnership or other business organization or division thereof or make or increase any investment
in another entity (other than an entity which is a wholly-owned Subsidiary of such Party as of the
date hereof and other than incorporation of a wholly-owned Subsidiary) or joint ventures in
connection with network buildouts, and investments in customers in the ordinary course of
business and investments permitted by Schedule 5.02; (ii) except in the ordinary course of
business and in a manner consistent with past practice or as may be required by, or in accordance
with, law or any Governmental or Regulatory Authority in order to permit or facilitate the
consummation of the transactions contemplated hereby, sell, pledge, dispose of, or encumber or
authorize or propose the sale, pledge, disposition or encumbrance of any assets of such Party or
any of its Subsidiaries, except for transactions permitted by Schedule 5.02 and acquisitions
pursuant to Section 6.19 hereof; (iii) except in the ordinary course of business and in a manner
consistent with past practice and all Legal Requirements and Permits, authorize or make capital
expenditures; (iv) except as permitted by Schedule 5.02 and acquisitions pursuant to Section 6.19
hereof, enter into any other agreement, contract or commitment except (I) in the ordinary course
of business of operating the existing businesses of Qwest or U S WEST, as the case may be, or
(2) in accordance with the then current business plan for any of the other existing businesses of
Qwest or U S WEST, as the case may be; or (v) authorize or enter into any contract, agreement,
commitment or arrangement with respect to any of the matters prohibited by this Section 5.02(b);

(c) incur indebtedness (from that shown on its balance sheet as of December 31,
1998) except (i) as permitted by Schedule 5.02 hereto and (ii) refinancing of existing
indebtedness;

(d) enter into (i) leveraged derivative contracts (defined as contracts that use a factor
to multiply the underlying index exposure), or (ii) other derivative contracts except for the
purpose of hedging known interest rate and foreign exchange exposures or otherwise reducing
such Party's cost of financing, prOVided, however, that employee stock ownership plans and
other pension and deferred compensation plans of Qwest or U S WEST may enter into derivative
contracts as part of their ordinary course investment strategy;

(e) take any action with respect to the grant of any severance or termination pay, or
stay, bonus, or other incentive arrangements (otherwise than pursuant to Benefit Plans and
policies of such Party in effect on the date hereof or in the ordinary course of such Party's
business) or with respect to any increase in benefits payable under its severance or termination
pay policies, or stay, bonus or other incentive arrangements in effect on the date hereof, if all
such actions taken were to result, in the payment, or the obligation to pay, of an amount, in any
particular case, in excess of the amount permitted by Schedule 5.02;

(f) except, in each case, as listed on Schedule 5.02, make any payments (except in the
ordinary course of business and in amounts and in a manner consistent with past practice or as
otherwise required by Legal Requirements or the provisions of any Qwest Benefit Plan or

-34-



v S WEST Benefit Plan, as the case may be) under any Qwest Benefit Plan or any US WEST
Benefit Plan, as the case may be, to any director or officer of, or independent COntractor or
consultant to, such Party or any of its Subsidiaries, adopt or otherwise materially amend (except
for amendments required or made advisable by Legal Requirements) any Qwest Benefit Plan or
V S WEST Benefit Plan, as the case may be (other than any such adoption or amendment which
affects retirees generally as a group), or enter into or amend any employment or consulting
agreement of the type which would be required to be disclosed hereunder pursuant to
Section 3.11 hereof with respect to Qwest or Section 4.11 hereof with respect to V S WEST, or
grant or establish any new awards under any such existing Qwest Benefit Plan or V S WEST
Benefit Plan or agreement with respect to officers or directors (except in the ordinary course of
business and in amounts and in a manner consistent with past practice);

(g) file any material amended Tax Returns, settle any material Tax audits or other
proceedings, other than in connection with currently pending proceedings or subsequent related
proceedings, or change in any material respect (i) its method of tax accounting or tax practice or
(ii) its accounting policies, methods or procedures, except as required by GAAP;

(h) take any action which could reasonably be expected to materially adversely affect
or delay the ability of any of the Parties to obtain any approval of any Governmental or
Regulatory Authority required to consummate the transactions contemplated hereby;

(i) take any action that would prevent or impede the Merger from qualifying for V.S.
federal income tax purposes as a reorganization within the meaning of Section 368(a) of the
Code;

(j) other than pursuant to this Agreement, take any action to cause the shares of their
respective Common Stock to cease to be quoted on any of the stock exchanges on which such
shares are now quoted;

(k) (i) issue SARs, new performance shares, restricted stock, or similar equity based
rights, except as set forth in Section 5.02(a) and except in the ordinary course of business and in
a manner consistent with past practice and as set forth on Schedule 5.02; (ii) materially modify
any actuarial cost method, assumption or practice used in determining benefit obligations, annual
expense and funding for any Benefit Plan, except to the extent required by GAAP;
(iii) materially modify the investment philosophy of the Benefit Plan trusts or maintain an asset
allocation which is not consistent with such philosophy, subject to any ERISA fiduciary
obligation; (iv) subject to any ERISA fiduciary obligation, enter into any outsourcing agreement,
or any other material contract relating to the Benefit Plans or management of the Benefit Plan
trusts, provided that V S WEST and Qwest may enter into any such contracts that may be
terminated within two years; (v) offer any new or extend any existing retirement incentive,
"window" or similar benefit program; (vi) grant any ad hoc pension increase; (vii) establish any
new or fund any existing "rabbi" or similar trust (except in accordance with the current terms of
such trust), or enter into any other arrangement for the purpose of securing non-qualified benefits
or deferred compensation; (viii) adopt or implement any corporate owned life insurance; or
(ix) adopt, implement or maintain any "split dollar" life insurance program;

-35-

.... _._..._...... _-_..---.._---------



(I) except as provided in Schedule 5.02, agree to enter into any merger.
reorganization, share exchange, business combination or similar transaction pursuant to which
the stockholders of U S WEST or Qwest, as applicable, will receive any consideration (whether
payable in cash, securities, property or other consideration) in exchange for their shares of Qwest
Common Stock or U S WEST Common Stock, as applicable; or

(m) authorize or enter into any contract, agreement, commitment or arrangement with
respect to any of the matters prohibited by this Section 5.02(b).

Qwest and US WEST agree that any written approval obtained under this Section 5.02
may be relied upon by a Party if signed by a member of the Transition Committee appointed by
the other Party.

SECTION 5.03 No Solicitation. (a) From and after the date hereof, Qwest and
U S WEST shall not, nor shall they permit any of their respective Subsidiaries to, nor shall they
authorize or permit any of their respective officers, directors or employees to, and shall use their
commercially reasonable efforts to cause any investment banker, financial advisor, attorney,
accountants or other representatives retained by them or any of their respective Subsidiaries not
to, directly or indirectly through another person, (i) solicit, initiate or encourage (including by
way of furnishing information), or knowingly take any other action designed to facilitate, any
Alternative Transaction (as hereinafter defined), or (ii) participate in any discussions regarding
any Alternative Transaction; provided, however, that if, at any time prior to the time the Qwest
Stockholders' Approval or the US-WEST Stockholders' Approval is obtained, the Board of
Directors of Qwest or U S WEST, as the case may be, determines in good faith, that to provide
such information or to participate in such negotiations or discussions is reasonably likely to
result in a Qwest Superior Proposal or a U S WEST Superior Proposal (as such terms are defined
in Section 6.02 hereof), as the case may be, that was not initially solicited by it and that did not
otherwise result from a breach of this Section 5.03, US WEST or Qwest, as applicable, may,
subject to the Parry receiving the Qwest Superior Proposal or US WEST Superior Proposal, as
the case may be, giving the other Parry written notice of its intention to do so, after obtaining a
confidentiality agreement substantially similar to the Confidentiality Agreement dated
July 8, 1999 between the Parties, (x) furnish information with respect to Qwest or U S WEST, as
the case may be, and (y) engage in discussion and negotiations regarding such proposal. Each of
Qwest and U S WEST shall promptly notify the other Party orally and in writing of any request
for information or of any proposal in connection with an Alternative Transaction, the material
terms and conditions of such request or proposal and the identity of the person making such
request or proposal. Each of Qwest and U S WEST wiII keep the other Parry reasonably
informed of the status (including amendments or proposed amendments) of such request or
proposal on a current basis. Each of Qwest and U S WEST shall immediately cease and
terminate any existing solicitation, initiation, encouragement activity, discussion or negotiation
with any persons conducted heretofore by them or their representatives with respect to the
foregoing.

(b) Each of Qwest and U S WEST (i) agrees not to release any Third Party (as
defined in Section 5.03(c» from, or waive any provision of, or fail to enforce, any standstill
agreement or similar agreement to which it is a party related to, or which could affect, an
Alternative Transaction and agrees that either Party shall be entitled to enforce the other Party's

-36-



rights and remedies under and in connection with such agreements (provided Qwest shall have
no such right with respect to the Global Merger Agreement) and' (ii) acknowledges that the
provisions of clause (i) are an important and integral part of this Agreement. Nothing contained
in this Section 5.03 or in Section 6.02 shall prohibit either Party (i) from taking and disclosing to
its stockholders a position contemplated by Rule 14d-9 or Rule l4e-2(a) promulgated under the
Exchange Act, or (ii) from making any disclosure to its stockholders if, in the good faith
judgment of the Board of Directors of such Party, after receipt of advice from outside counsel,
failure to disclose would result in- il reasonable likelihood that such Board of Directors would
breach its duties to such Party's stockholders under applicable law.

(c) For purposes of this Agreement, "Alternative Transaction" means a proposal or
intended proposal, regarding any of (i) a transaction or series of transactions pursuant to which
any person (or group of persons) other than a Party and its Subsidiaries (a "Third Party")
acquires or would acquire, directly or indirectly, beneficial ownership (as defined in Rule 13d-3
under the Exchange Act) of more than twenty percent (20%) of the outstanding shares of Qwest
or US WEST, as the case may be, whether from Qwest of U S WEST, as the case may be, or
pursuant to a tender offer or exchange offer or otherwise, (ii) any acquisition or proposed
acquisition of, or business combination with U S WEST or any of its Significant Subsidiaries, or
Qwest or any of its Significant Subsidiaries, as applicable, by a merger or other business
combination (including any so-called "merger-of-equals" and whether or not US WEST or any
of its Significant Subsidiaries or Qwest or any of its Significant Subsidiaries, as the case may be,
is the entity surviving any such merger or business combination), or (iii) any other transaction
pursuant to which any Third Party acquires or would acquire, directly or indirectly, control of
assets (including for this purpose the outstanding equity securities of Subsidiaries of US WEST
or Qwest. as the case may be, and any entity surviving the merger or business combination
including any of them) of US WEST or any of its Subsidiaries or Qwest or any of its
Subsidiaries, as the case may be, for consideration equal to twenty percent (20%) or more of the
fair market value of all of the outstanding shares ofU S WEST Common Stock or twenty percent
(20%) or more of the fair market value of all of the outstanding shares of Qwest Common Stock,
as the case may be, on the date of this Agreement.

SECTION 5.04 Subsequent Financial Statements. Prior to the Effective Time,
each ofQwest and US WEST will timely file with the SEC, each Annual Report on Form lOoK,
Quarterly Report on Form 10-Q and Current Report on Form 8-K required to be filed by such
Party under the Exchange Act and the rules and regulations promulgated thereunder and will
promptly deliver to the other copies of each such report filed with the SEC. As of their
respective dates, none of such reports shall contain any untrue statement of a material fact or
omit to state a material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading. The
respective audited financial statements and unaudited interim financial statements of each of
Qwest and U S WEST, as the case may be, included in such reports will fairly present the
financial position of such Party and its Subsidiaries as at the dates thereof and the results of their
operations and cash flows for the periods then ended in accordance with GAAP applied on a
consistent basis and, subject, in the case of unaudited interim financial statements, to normal
year-end adjustments and any other adjustments described therein.
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SECTION 5.05 COlltrol of Operatiolls. Nothing contained in this Agreement shall
give US WEST, directly or indirectly, the right to control or direct Qwest's operations prior to
the Effective Time. Nothing contained in this Agreement shall give Qwest, directly or indirectly.
the right to control or direct US WEST's operations prior to the Effective Time. Prior to the
Effective Time, each of US· WEST and Qwest shall exercise, consistent with the terms and
conditions of this Agreement, complete control and supervision over their respective operations.

ARTICLE 6
ADDITIONAL AGREEMENTS

SECTION 6.01 Joint Proxy Statement and the Registration Statement. (a) As
promptly as practicable after the execution and delivery of this Agreement, Qwest and
U S WEST will prepare and file with the SEC the Joint Proxy Statement and Registration
Statement, or an amendment thereto, and Qwest US WEST shall use all reasonable efforts to
have the Joint Proxy Statement and Registration Statement declared effective by the SEC under
the Securities Act, and promptly thereafter shall mail to the holders of record of shares of
U S WEST Common Stock and Qwest Common Stock, the Joint Proxy Statement; provided,
however, that Qwest and US WEST shall not mail or otherwise furnish the Joint Proxy
Statement to their respective stockholders unless and until:

(i) they have received notice from the SEC that the Registration Statement is
effective under the Securities Act;

(ii) Qwest shall have received a letter of its independent accountants, dated a
date within two (2) business days prior to the date of the first mailing of the Joint Proxy
Statement, and addressed to Qwest, in form and substance reasonably satisfactory to
Qwest and customary in scope and substance for "cold comfort" letters delivered by
independent public accountants in connection with registration statements on Form S-4
with respect to the financial statements of U S WEST included in the Joint Proxy
Statement and the Registration Statement; and

(iii) US WEST shall have received a letter of its independent accountants,
dated a date within two (2) business days prior to the date of the first mailing of the Joint
Proxy Statement, and addressed to US WEST, in form and substance reasonably
satisfactory to U S WEST and customary in scope and substance for "cold comfort"
letters delivered by independent public accountants in connection with registration
statements on Form S-4 with respect to the financial statements of Qwest included in the
Joint Proxy Statement and the Registration Statement.

(b) The Parties will cooperate in the preparation of the Joint Proxy Statement and the
Registration Statement and in having the Registration Statement declared effective as soon as
practicable.

SECTION 6.02 Qwest and US WEST Stockholders' Meetings and Consummation
of the Merger. (a) As promptly as practicable after the Registration Statement is declared
effective under the Securities Act, Qwest shall duly give notice of, convene and hold a meeting
of its stockholders (the "Qwest Stockholders' Meeting") in accordance with Delaware Law for
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the purposes of obtaining the approval of Qwest stockholders required to approve this
Agreement and the other transactions contemplated hereby (the "Qwest Stockholder
Approval") and shall, subject to the provisions of Section 6.02(b) hereof, through its Board of
Directors, recommend to its stockholders the approval and adoption of this Agreement and the
other transactions contemplated hereby and shall use its commercially reasonable efforts to
obtain the Qwest Stockholder Approval.

(b) Neither the Board of Directors of Qwest nor any committee thereof shall
(i) except as expressly permitted by this Section 6.02(b), withdraw, qualify or modify, or propose
publicly to withdraw, qualify or modify, in a manner adverse to US WEST, the approval or
recommendation of such Board of Directors or such committee of this Agreement, the Merger
and the transactions contemplated hereby, (ii) approve or recommend, or propose publicly to
approve or recommend, any Alternative Transaction, or (iii) cause Qwest to enter into any letter
of intent, agreement in principle, acquisition agreement or other similar agreement (each, a
"Qwest Acquisition Agreement") related to any Alternative Transaction. Notwithstanding the
foregoing, in the event that prior to the time the Qwest Stockholder Approval is obtained, Qwest
receives a Qwest Superior Proposal (as defined below), the Board of Directors of Qwest may
(subject to this and the following sentences) inform Qwest stockholders that it no longer believes
that the transactions contemplated by this Agreement are advisable and-no longer recommends
approval of this Agreement and the transactions contemplated hereby (a "Qwest Subsequent
Determination"), but only at a time that is after the fifth business day following U S WEST's
receipt of written notice advising U S WEST that the Board of Directors of Qwest has received a
Qwest Superior Proposal specifying the material terms and conditions of such Qwest Superior
Proposal (and including a copy thereof with all accompanying documentation, if in writing),
identifying the person making such Qwest Superior Proposal and stating that it intends to make a
Qwest Subsequent Determination. After providing such notice, Qwest shall provide a reasonable
opportunity to US WEST to make such adjustments in the terms and conditions of this
Agreement as would enable Qwest to proceed with its recommendation to its stockholders
without a Qwest Subsequent Determination; provided. however. that any such adjustment shall
be at the discretion of the Parties at the time. For purposes of this Agreement, a "Qwest
Superior Proposal" means any proposal (on its most recently amended or modified terms, if
amended or modified) made by a Third Party to enter into an Alternative Transaction which the
Board of Directors of Qwest determines in its good faith judgment (based on, among other
things, the advice of a financial advisor of nationally recognized reputation) to be more favorable
to Qwest's stockholders than the transactions contemplated by this Agreement taking into
account all relevant factors (including whether, in the good faith judgment of the Board of
Directors of Qwest, after obtaining the advice of a financial advisor of nationally recognized
reputation, the Third Party is reasonably able to finance the transaction, and any proposed
changes to this Agreement that may be proposed by US WEST in response to such Alternative
Transaction). Qwest shall submit this Agreement to its stockholders at the Qwest Stockholders'
Meeting even if the Board of Directors of Qwest shall have made a Qwest Subsequent
Determination_

(c) As promptly as practicable after the Registration Statement is declared effective
under the Securities Act, US WEST shall duly give notice of, convene and hold a meeting of its
stockholders (the "U S WEST Stockholders' Meeting") in accordance with Delaware Law, for
the purposes of obtaining the approval of US WEST Stockholders required to approve this
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Agreement and the transactions contemplated hereby (the "u S WEST Stockholder Approval")
and shall, subject to the provisions of Section 6.02(d) hereof, through its Board of Directors,
recommend to its stockholders the approval and adoption of this Agreement, the Merger and the
other transactions contemplated hereby and shall use its commercially reasonable efforts to
obtain the U S WEST Stockholder Approval.

(d) Neither the Board of Directors of U S WEST nor any committee thereof shall
(i) except as expressly permitted by this Section 6.02(d), withdraw, qualify or modify, or propose
publicly to withdraw, qualify or modify, in a manner adverse to Qwest, the approval or
recommendation of such Board of Directors or such committee of this Agreement and the
transactions contemplated hereby, (ii) approve or recommend, or propose publicly to approve or
recommend, any Alternative Transaction, or (iii) cause US WEST to enter into any letter of
intent, agreement in principle, acquisition agreement or other similar agreement (each, a
"u S WEST Acquisition Agreement") related to any Alternative Transaction. Notwithstanding
the foregoing, in the event that prior to the time tJ S WEST Stockholder Approval is obtained,
US WEST receives a U S WEST Superior Proposal (as defined below), the Board of Directors
of US WEST may (subject to this and the following sentences) inform US WEST stockholders
that it no longer believes that the transactions contemplated by this Agreement are advisable and
no longer recommends approval of this Agreement and the transactions contemplated hereby (a
"u S WEST Subsequent Determination"), but only at a time that is after the fifth business day
following Qwest's receipt of written notice advising Qwest that the Board of Directors of
U S WEST has received a U S WEST Superior Proposal specifying the material terms and
conditions of such US WEST Superior Proposal (and including a copy thereof with all
accompanying documentation, if in writing), identifying the person making such US WEST
Superior Proposal and stating that it intends to make a U S WEST Subsequent Determination.
After providing such notice, U S WEST shall provide a reasonable opportunity to Qwest to make
such adjustments in the terms and conditions of this Agreement as would enable US WEST to
proceed with its recommendation to its stockholders without a U S WEST Subsequent
Determination; prOVided, however, that any such adjustment shall be' at the discretion of the
Panies at the time. For purposes of this Agreement, a "u S WEST Superior Proposal" means
any proposal (on its most recently amended or modified terms, if amended or modified) made by
a Third Party to enter into an Alternative Transaction which the Board of Directors of
U S WEST determines in its good faith judgment (based on, among other things, the advice of a
financial advisor of nationally recognized reputation) to be more favorable to US WEST's
stockholders than the transactions contemplated by this Agreement taking into account all
relevant factors (including whether, in the good faith judgment of the Board of Directors of
US WEST, after obtaining the advice of a financial advisor of nationally recognized reputation,
the Third Party is reasonably able to finance the transaction, and any proposed changes to this
Agreement that may be proposed by Qwest in response to such Alternative Transaction).
US WEST shall submit this Agreement to its stockholders at the US WEST Stockholders'
Meeting even if the Board of Directors of U S WEST shall have made a US WEST Subsequent
Determination.

SECTION 6.03 Additional Agreements. (a) Upon the terms and subject to the
conditions hereof and as soon as practicable after the conditions set forth in Article 7 hereof have
been fulfilled or waived, each of the Panies shall execute in the manner required by Delaware
Law and deliver to and file with the Secretary of State of the State of Delaware such instruments
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and agreements as may be required by Delaware Law, and the Parties shall take all such other
and further actions as may be required by law, to make the Merger effective. Prior to the filings
referred to in this Section 6.03(a), a closing (the "Closing") will be held at the offices of
Cadwalader, Wickersham & Taft (or such other place as the Parties may agree) for the purpose
of confirming all the foregoing. The Closing will take place upon the fulfillment or waiver of all
of the conditions to closing set forth in Article 7 of this Agreement, or as soon thereafter as
practicable (the date of the Closing being herein referred to as the "Closing Date").

(b) Each of the Parties will comply in all material respects with all Legal
Requirements in connection with its execution, delivery and performance of this Agreement and
the transactions contemplated hereby. Each of Qwest and U S WEST shall promptly prepare and
file a Premerger Notification in accordance with the HSR Act, shall promptly comply with any
requests for additional information, and shall use its commercially reasonable efforts to obtain
termination of the waiting period thereunder as promptly as practicable.

(c) Each of US WEST and Qwest shall:

(i) take or cause to be taken and to do or cause to be done prior to the Effective Time
all things necessary, proper or advisable to ensure compliance with the Telecom Act and all other
Legal Requirements or Permits, and to obtain in a timely manner all necessary Permits or
waivers from, approvals or consents of, or declarations, registrations or filings with, and all
expirations of waiting periods imposed by, any Governmental or Regulatory Authority which are
necessary for the consummation of the transactions contemplated hereby, other than such of the
foregoing the failure of which to obtain would not prevent or materially delay the consummation
of the transactions contemplated hereby or have a Material Adverse Effect on U S WEST or
Qwest (the "Required Regulatory Approvals''), including, without limitation:

(I) the amendment of this Agreement as may be necessary, proper or advisable in
order to ensure compliance with the Telecom Act and all other Legal Requirements or Permits;

(2) the divestiture, sale or termination of any services, activities or interests in order
to comply with restrictions contained in the Telecom Act or in any other Legal Requirements or
Permits including, without limitation, those restrictions relating to long distance service,
electronic publishing or manufacturing;

(3) the divestiture, sale or restructuring of any joint ventures with or ownership
interests in Third Parties or the termination of any commercial relationships with Third Parties to
comply with restrictions contained in the Telecom Act or in any other Legal Requirements or
Permits including, without limitation, those restrictions relating to long distance, electronic
publishing or manufacturing;

(4) in determining which actions need to be taken pursuant to subsections (2) and (3)
above, the Parties shall give priority to obtaining the Required Regulatory Approvals on an
expedited basis, and shall refrain from taking or adopting positions that are likely to result in
substantial additional regulatory proceedings or otherwise delay the granting of the Required
Regulatory Approvals; and
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(ii) take or cause to be taken and to do or cause to be done prior to the Effective Time
all things necessary, proper or advisable to consummate and make effective as promptly as
practicable the transactions contemplated by this Agreement.

Nothing contained in this Section 6.02(c) shall require U S WEST or Qwest to consent to:
(I) any restriction, limitation, or obligation with respect to the businesses ofU S WEST or Qwest
or any sale or disposition of any assets of U S WEST or Qwest which is reasonably expected to
result in, directly or indirectly, a reduction in aggregate proportional revenues of U S WEST and
Qwest on a pro fonna, combined basis for the last four fiscal quarters prior to the Closing Date
(the "Maximum Revenue Reduction Amoun!") in excess of the amount set forth on the letter
of understanding dated July 18, 1999 or (2) the occurrence of any additional capital investment
(which has an IRR of less than ten percent (10%) as detennined in the sole discretion of
U S WEST) as a result of, or in order to, obtain any Required Regulatory Approval (the
"Incremental Capital Investment Amount") in excess of the amount set forth in the letter of
understanding dated July 18, 1999.

SECTION 6.04 Notification of Certain Matters. Each of Qwest and US WEST
shall give prompt notice to the other of the following:

(a) the occurrence or nonoccurrence of any event whose occurrence or nonoccurrence
would be likely to cause either (i) any representation or warranty contained in this Agreement to
be untrue, inaccurate or incomplete in any material respect at any time from the date hereof to
the Effective Time, in which case such Party shall promptly update and deliver to the other Party
any Schedules hereto which require an update to remain true, accurate and complete, or
(ii) directly or indirectly, any Material Adverse Effect on such Party;

(b) any material failure of such Party, or any officer, director, employee or agent of
any thereof, to comply with or satisfy any covenant, condition or agreement to be complied with
or satisfied by it hereunder;

(c) any facts relating to such Party which would make it necessary or advisable to
amend the Joint Proxy Statement or the Registration Statement in order to make the statements
therein not misleading or to comply with applicable law; provided, however, that the delivery of
any notice pursuant to this Section 6.04 shall not limit or otherwise affect the remedies available
hereunder to the Party receiving such notice; and

(d) its becoming aware of any facts, event or other infonnation which reveals or
indicates that the consummation of the Merger would or may result in any illegality, forfeiture or
loss on the part of either US WEST or any of its Subsidiaries, or Qwest or any of its
Subsidiaries.

SECTION 6.05 Access to Information. (a) From the date hereof to the Effective
Time, each of Qwest and U S WEST shall, and shall cause its respective Subsidiaries, and its and
their officers, directors, employees, auditors, counsel and agents to afford the officers,
employees, auditors, counsel and agents of the other Party reasonable access during regular
business hours to such Party's and its Subsidiaries' officers, employees, auditors, counsel,
agents, properties, offices and other facilities and to all of their respective books and records, and
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shall furnish the other with all financial, operating and other data and information as such other
Party may reasonably request.

(b) Each of Qwest and U S WEST agrees that all non-public, confidential information
so received from the other' Party shall be deemed received pursuant to the confidentiality
agreement, dated as of July 8, 1999, between Qwest and US WEST (the "Confidentiality
Agreement") and such Party shall, and shall cause its Subsidiaries and each of its and their
respective officers, directors, emp~Qyees, financial advisors, attorneys, accountants, consultants
and agents ("Party Representatives") to, comply with the provisions of the Confidentiality
Agreement with respect to such information, and the provisions of the Confidentiality
Agreement are hereby incorporated herein by reference with the same effect as if fully set forth
herein.

SECTION 6.06 Public Announcements. Qwest and US WEST shall develop a
joint communications plan and each Party shall use all commercially reasonable efforts to ensure
that all press releases and other public statements with respect to the transactions contemplated
hereby shall be consistent with such joint communications plan or, to the extent inconsistent
therewith, shall have received the prior written approval of the other Parties.

SECTION 6.07 Cooperation. (a) Upon the terms and subject to the conditions
hereof, each of the Parties agrees to cooperate with each other (i) to take or cause to be taken all
actions and to do or cause to be done all things necessary, proper or advisable to consummate the
transactions contemplated by this Agreement and (ii) to obtain all necessary waivers, consents
and approvals from any Governmental or Regulatory Authority or other Person, including
Required Regulatory Approvals and (iii) to effect all necessary filings under the Securities Act,
the Exchange Act and the HSR Act or any other Legal Requirements or Permits. The Parties
shall (i) cooperate in responding to inquiries from, and making presentations to, Governmental or
Regulatory Authorities; (ii) promptly inform the other Party of any material oral or written
communication received by such Parry from, or given by such party to any Governmental or
Regulatory Authority and of any material communication received or given in connection with
any proceeding by a private Party, in each case regarding any of the transactions contemplated
hereby; and (iii) consult with each other in advance of any meeting or conference with, or of
making any filing or other written submission to, any such Governmental or Regulatory
Authority or, in connection with any proceeding by a private party, with any other Person, and to
the extent permitted by the applicable Governmental or Regulatory Authority or other Person,
give the other Party the opportunity to attend and participate in such meetings and conferences,
or to review and approve any such filing or other written submission, in each case regarding the
Merger.

(b) Each of U S WEST and Qwest shall cooperate with each other to eliminate or
reduce to the extent possible any illegality, forfeiture or loss of which one may have notified the
other pursuant to Section 6.04(d) in order to permit the consummation of the Merger.

SECTION 6.08 Indemnification. Directors' and Officers' Insurance. For a period
of six (6) years after the Effective Time, (a) the Surviving Corporation shall maintain in effect
the current provisions regarding indemnification of officers and directors contained in the charter
and bylaws ofU S WEST and Qwest and each of their respective Subsidiaries and any directors,
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officers or employees indemnification agreements of US WEST and Qwest and their respective
Subsidiaries, (b) the SUlViving Corporation shall maintain in effect the current policies of
directors' and officers' liability insurance and fiduciary liability insurance maintained by
U S WEST and Qwest, respectively (provided that Qwest may substitute therefor policies of at
least the same coverage and amounts containing terms and conditions which are, in the
aggregate, no less advantageous to the insured in any material respect) with respect to claims
arising from facts or events which occurred on or before the Effective Time, and (c) the
SUlViving Corporation shall indemnify the directors and officers of U S WEST and Qwest,
respectively, to the fullest extent to which US WEST and Qwest are permitted to indemnify
such officers and directors under their respective charters and bylaws and applicable law.

SECTION 6.09 Employee Benefit Plans. Except as otherwise provided herein or
set forth on Schedule 5.02, Qwest and U S WEST agree that, unless otherwise mutually agreed.
the SUlViving Corporation (and its Subsidiaries) may, but shall have no obligation to, maintain
the U S WEST Benefit Plans and the Qwest Benefit Plans as separate plans after the Effective
Time with respect to employees covered by such plans immediately prior to the Effective Time.
The Parties Agree that the benefits provided pursuant to U S WEST's severance and retention
programs and agreements, as specifically set forth in Schedule 5.0~, will be provided in
accordance with the terms of those programs and agreements.

SECTION 6.10 Commercially Reasonable Efforts. Each of Qwest and US WEST
shall use its commercially reasonable efforts to obtain the opinions referred to in
Sections 7.02(d), 7.03(d) and 7.03(e).

SECTION 6.11 NASDAQ Listing. Qwest shall use its commercially reasonable
efforts to cause, prior to the Effective Time, the shares of Qwest Common Stock to be issued in
the Merger and the shares of Qwest Common Stock to be issued upon the exercise of the
US WEST Rights to be approved for listing on NASDAQ, effective upon official notice of
Issuance.

SECTION 6.12 Management. (a) The Chief Executive Officer of Qwest shall be
appointed the initial Chief Executive Officer of the SUlViving Corporation and the Chief
Executive Officer of U S WEST shall be appointed the initial President of the Broadband Local
and Wireless Division of the Surviving Corporation. The Chief Executive Officer of Qwest, the
Chief Executive Officer of US WEST and Philip F. Anschutz shall selVe as initial Chairmen of
the Board of Directors and as members of the Office of the Chairman of the Surviving
Corporation.

(b) The executive pOSItions of the SUlViving Corporation listed on
Schedule 6.12(b) will be appointed jointly by the Chief Executive Officer of Qwest, Chief
Executive Officer ofU S WEST and Philip F. Anschutz.

(c) The headquarters of the SUlViving Corporation will be 1801 California Street,
Denver, Colorado.

SECTION 6.13 No Shelf Registration. Qwest shall not be required to amend or
maintain the effectiveness of the Registration Statement for the purpose of permitting resale of
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the shares of Qwest received pursuant hereto by the Persons who may be deemed to be
"affiliates" of Qwest or V S WEST within the meaning of Rule 145 promulgated under the
Securities Act. The shares of Qwest Common Stock issuable upon exercise of options pursuant
to Section 2.02(b) hereof shall be registered under the Securities Act and such registration shall
be effective at the time of issuance.

SECTION 6.14 Affiliates. V S WEST (i) has disclosed to Qwest on Schedule 6.14
hereof all persons who are, or may be, as of the date hereof its Affiliates for purposes of Rule
145 under the Securities Act, and (ii) shall use all commercially reasonable efforts to cause each
person who is identified as its "affiliate" on Schedule 6.14 to deliver to Qwest as promptly as
practicable but in no event later than the Closing Date, a signed agreement substantially in the
fonn previously agreed to by Qwest and V S WEST. V S WEST shall notify Qwest from time to
time of any other persons who then are, or may be, such an "affiliate" and use all commercially
reasonable efforts to cause each additional person who is identified as an "affiliate" to execute a
signed agreement as set forth in this Section 6.14.

SECTION 6. I 5 Blue Sky. Qwest and V S WEST will use their commercially
reasonable efforts to obtain prior to the Effective Time all necessary state securities or "blue sky"
Pennits and approvals required to pennit the distribution of the shares of Qwest Common Stock
to be issued in accordance with the provisions of this Agreement.

SECTION 6.16 Tax-Free Reorganization. Each of the Parties will use its
commercially reasonable efforts, and each agrees to cooperate with the other Parties and provide
one another with such documentation, infonnation and materials, as may be reasonably
necessary, proper or advisable, to cause the Merger to qualify for V.S. federal income tax
purposes as a reorganization within the meaning of Section 368(a) of the Code.

SECTION 6. I7 Interim Dividend Policy. Except as set forth on Schedule 6.17,
Qwest shall not, without the prior written consent of V S WEST, declare, set aside or pay any
dividend or distribution payable in cash, slock, property or otherwise (a "Dividend") with
respect to shares of Qwest Common Stock. V S WEST shall be pennitted, without the prior
written consent of Qwest, to declare and pay Dividends with respect to shares of V S WEST
Common Stock in the ordinary course of business and in a manner consistent with past practice
not in excess of the amounts set forth on Schedule 6.17.

SECTION 6.18 Dividend Policy. Following the Closing, the Surviving
Corporation shall declare and pay initially quarterly dividends with respect to its common stock
of50.0125 per share.

SECTION 6.19 Permilled Acquisitions. During the period from the date of this
Agreement through the Closing Date, each of Qwest and V S WEST may engage in acquisition
transactions taking the fonn of a stock acquisition, asset acquisition, merger or similar type or
fonn of transaction ("Acquisitions"); provided. however, that such transactions comply with this
Section 6.19. Each of Qwest and V S WEST may engage in Acquisitions provided that the value
of the aggregate consideration payable by such Party in such Acquisitions shall not exceed
51,000,000,000 (including assumptions of debt). Any Acquisitions in excess of such amount
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shall require the prior written consent of the other pany. Additionally, U S WEST may engage
in like kind asset swaps of telephone exchanges of equivalent value.

SECTION 6.20 Equal Management. Subject to the Board of Directors of the
Surviving Corporation or its affiliates, each of U S WEST and Qwest agree for a period of one
(1) year following the Effective Time that the twenty (20) most senior policy-making executives
of the Surviving Corporation shall be substantially equally represented by officers of U S WEST
and Qwest, and U S WEST and Qwest shall be proportionally represented at each level of senior
management.

ARTICLE 7
CONDITIONS To THE MERGER

SECTION 7.01 Conditions to Obligations 01Each Party to Effect the Merger. The
respective obligations of each Party to effect the Merger shall be subject to the following
conditions:

(a) Stockholder Approval. The Merger and this Agreement shall have been approved
and adopted by the requisite vote of the stockholders of U S WEST and this Agreement, the
Merger and the issuance of Qwest Common Stock pursuant to the Merger shall have been
approved by the requisite vote of the stockholders of Qwest, in each case in accordance with
Delaware Law and the·rules of the NYSE and the NASDAQ, as applicable;

(b) Legality. No federal, state or foreign statute, rule, regulation, executive order,
decree or injunction shall have been enacted, entered, promulgated or enforced by any
Governmental or Regulatory Authority which is in effect and has the effect of (i) making the
Merger illegal or otherwise prohibiting the consummation of the Merger, or (ii) creating a
Material Adverse Effect on the Surviving Corporation; provided, however. all Required
Regulatory Approvals are governed by Section 7.01(g) below;

(c) HSR Act. Any waiting period applicable to the consummation of the Merger
under the HSR Act shall have expired or been terminated;

(d) Registration Statement Effective. The Registration Statement shall have become
effective prior to the mailing by each of Qwest and US WEST of the Joint Proxy Statement to
its respective stockholders, no stop order suspending the effectiveness of the Registration
Statement shall then be in effect, and no proceedings for that purpose shall then be threatened by
the SEC or shall have been initiated by the SEC and not concluded or withdrawn;

(e) Blue Sky. All state securities or "blue sky" Permits or approvals required to carty
out the transactions contemplated hereby shall have been received;

(I) Stock £~change Listing. The shares of Qwest Common Stock to be issued in the
Merger shall have been duly approved for listing on NASDAQ, subject to official notice of
Issuance;
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(g) Regulatory Matters. All Required Regulatory Approvals shall be in full force and
effect; provided, however, that a Required Regulatory Approval snail not be deemed to have
been obtained if in connection with the grant thereof there shall have been an imposition by any
Governmental or Regulatory Authority of any condition, requirement, restriction or change of
regulation, or any other action directly or indirectly related to such grant taken by such
Governmental or Regulatory Authority, which would reasonably be expected to cause the
Maximum Revenue Reduction Amount or Incremental Capital Investment Amount to be
exceeded.

SECTION 7.02 Additional Conditions to Obligations ofQwest. The obligations of
Qwest to effect the Merger are also subject to the fulfillment of the following conditions:

(a) Representations and Warranties. The representations and warranties of
V S WEST set forth in this Agreement shall have been true and correct on the date hereof and,
without giving effect to any materiality qualifications or limitations therein, on and as of the
Closing Date as though made on the Closing Date (except to the extent that any representation or
warranty expressly speaks as of an earlier date, in which case it shall be true and correct as of
such date) except (i) for changes permitted under Section 5.02 hereof or otherwise contemplated
by this Agreement, and (ii) for such failures to be true and correct which in the aggregate would
not reasonably be expected to result in a Material Adverse Effect on V S WEST.

(b) Agreements and Covenants. V S WEST shall have performed or complied in all
material respects with all agreements and covenants required by this Agreement to be performed
or complied with by it on or before the Effective Time; prOVided, however, that for purposes of
this Section 7.02(b) only, such agreements and covenants shall be deemed to have been complied
with unless the failure or failures of such agreements and covenants to have been complied with
(without regard to materiality qualifiers contained therein), individually or in the aggregate,
results or would reasonably be expected to result in a Material Adverse Effect on Qwest, either
with or without giving effect to the Merger, or a material adverse effect on the consummation of
the transactions contemplated hereby.

(c) Certificates. Qwest shall have received a certificate of an executive officer of
V S WEST to the effect set forth in paragraphs (a) and (b) above.

(d) Tax Opinion. Qwest shall have received an opinion of Davis Polk & Wardwell,
dated as of the Closing Date, in form and substance reasonably satisfactory to Qwest, on the
basis of the facts, representations and assumptions set forth or referred to in such opinion, that
the Merger will be treated for V.S. federal income tax purposes as a reorganization within the
meaning of Section 368(a) of the Code and that each of Qwest and V S WEST wiII be a party to
the reorganization within the meaning of Section 368(a) of the Code. [n rendering such opinion,
Davis Polk & Wardwell may require and shall be entitled to rely upon customary representations
of officers of Qwest and V S WEST.

(e) Spin-OjJTax Opinion. Qwest shall have received a copy of the opinion delivered
by Cadwalader, Wickersham & Taft to V S WEST pursuant to Section 7.03 (e).
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(f) Consents Under US WEST AgreemelJ/s. US WEST shall have obtained the
consent or approval of any Person whose consent or approvJiI shall be required under any
agreement or instrument in order to permit the consummation of the transactions contemplated
hereby except those which t!:le failure to obtain would not, individually or in the aggregate, have
a Material Adverse Effect on U S WEST or Qwesl.

SECTION 7.03 Additional Conditions to Obligations of US WEST. The
obligations ofU S WEST to effect the Merger are also subject to the fulfillment of the following
conditions:

(a) Representations and Warranties. The representations and warranties ofQwest set
forth in this Agreement shall have been true and correct on the date hereof and, without giving
effect to any materiality qualifications or limitations therein, on and as of the Closing Date as
though made on the Closing Date (except to the extent that any representation or warranty
expressly speaks as of an earlier date, in which case it shall be true and correct as of such date)
except (i) for changes permitted under Section 5.02 hereof or otherwise contemplated by this
Agreement, and (ii) for such failures to be true and correct which in the aggregate would not
reasonably be expected to result in a Material Adverse Effect on Qwest.

(b) Agreements. Covenants. Qwest shall have performed or complied in all material
respects with all agreements and covenants required by this Agreement to be performed or
complied with by it on or before the Effective Time; provided, however, that for purposes of this
Section 7.03(b) only, such agreements and covenants shall be deemed to have been complied
with unless the failure or failures of such agreements and covenants to have been complied with
(without regard to materiality qualifiers contained therein), individually or in the aggregate,
results or would reasonably be expected to result in a Material Adverse Effect on US WEST,
either with or without giving effect to the Merger, or a material adverse effect on the
consummation of the transactions contemplated hereby.

(c) Certificates. US WEST shall have received a certificate of an executive officer
ofQwestto the effect set forth in paragraphs (a) and (b) above.

(d) Tev: Opinion. US WEST shall have received an opInIOn of Cadwalader,
Wickersham & Taft, dated as of the Closing Date, in form and substance reasonably satisfactory
to U S WEST, on the basis of the facts, representations and assumptions set forth or referred to in
such opinion, that the conswrunation of the Merger will be treated for U.S. federal income tax
purposes as a reorganization within the meaning of Section 368(a) of the Code and that each of
Qwest and U S WEST will be a party to the reorganization within the meaning of Section
368(a) of the Code. In rendering such opinion, Cadwalader, Wickersham & Taft may require
and shall be entitled to rely upon customary representations of officers of US WEST and Qwest.

(e) Spin-OjJTev: Opinion. US WEST shall have received an opinion ofCadwalader,
Wickersham & Taft, dated as of the Closing Date, in form and substance reasonably satisfactory
to U S WEST, on the basis of the facts, representations and assumptions set forth or referred to in
such opinion, that the Merger pursuant to this Agreement will not affect the tax-free qualification
of the Exchange-Distribution under Section 355 of the Code. In rendering such opinion,
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Cadwalader, Wickersham & Taft may require and shall be entitled to rely upon customary
representations of officers of U S WEST and Qwest.

(I) Consents Under Qwest Agreements. Qwest shall have obtained the consent or
approval of any Person whose consent or approval shall be required under any agreement or
instrument in order to permit the consummation of the transactions contemplated hereby except
those which the failure to obtain would not, individually or in the aggregate, have a Material
Adverse Effect on U S WEST or Q\Ilest.

ARTICLE 8
TERMINATION, AMENDMENT AND WAIVER

SECTION 8.01 Termination. This Agreement may be terminated at any time
before the Effective Time, in each case as authorized by the respective Board of Directors of
Qwest or U S WEST:

(a) By mutual written consent of each of Qwest and U S WEST;

(b) By either Qwest or U S WEST if the Merger shall not have been consummated on
or before July 30, 2000 (the "Termination Date"); provided, however, that the right to terminate
this Agreement under this Section 8.01(b) shall not be available to any Party whose failure to
fulfill any obligation under this Agreement has been the cause of, or resulted in, the failure of the
Effective Time to occur on or before the Termination Date; and provided further, however, that
if on the Termination Date the conditions to the Closing set forth in Sections 7.01(c) or 7.01(g)
shall not have been fulfilled, but all other conditions to the Closing shall be fulfilled or shall be
capable of being fulfilled, then the Termination Date shall be automatically extended to
December 31, 2000;

(c) By either Qwest or U S WEST ifany Governmental or Regulatory Authority shall
have issued an order, decree or ruling or taken any other action (which order, decree or ruling the
Parties shall use their commercially reasonable efforts to lift), in each case permanently
restraining, enjoining or otherwise prohibiting the transactions contemplated by this Agreement,
and such order, decree, ruling or other action shall have become final and nonappealable;

(d) (i) By Qwest, (a) ifU S WEST shall have breached or failed to perform in any
material respect any of its representations, warranties, covenants or other agreements
contained in this Agreement, which breach or failure to perform (I) is incapable of being
cured by U S WEST prior to the Termination Date, and (2) renders any condition under
Sections 7.01 or 7.02 incapable of being satisfied prior to the Termination Date, or (b) if
a condition under Sections 7.01 or 7.02 to Qwest's obligations hereunder is incapable of
being satisfied prior to the Termination Date;

(ii) By U S WEST, (a) if Qwest shall have breached or failed to perform in any
material respect any of its representations, warranties, covenants or other agreements
contained in this Agreement, which breach or failure to perform (1) is incapable of being
cured by Qwest prior to the Termination Date, and (2) renders any condition under
Sections 7.01 or 7.03 incapable of being satisfied prior to the Termination Date, or (b) if
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a condition under Sections 7.01 or 7.03 to US WEST's obligation hereunder is incapable
of being satisfied prior to the Termination Date;

(e) By either Qwest or US WEST if the Board of Directors of the other or any
committee of the Board of Directors of the other (i) shall fail to include in the Joint Proll:Y
Statement its recommendation without modification or qualification that its stockholders approve
this Agreement and the Merger, (ii) shall withdraw or modify in any adverse manner its approval
or recommendation of this Agreement or the Merger, (iii) shall approve or recommend any
Alternative Transaction or (iv) shall resolve to take any of the actions specified in this
Section 8.01(e);

(I) By either Qwest or US WEST if the Qwest Stockholder Approval or the
U S WEST Stockholder Approval shall fail to have been obtained at a duly held stockholders
meeting of either of such companies, including any adjournments thereof; or

(g) By U S WEST, if (i) the Average Price is less than 522.00, or (ii) at any time prior
to the Closing Date the closing price for Qwest Common Stock on NASDAQ is below $22.00
for any 20 consecutive trading days and within 5 business days of the end of such period
U S WEST has notified Qwest of such termination.

SECTION 8.02 Effect of Termination. (a) In the event of termination of this
Agreement as provided in Section 8.0 I hereof, this Agreement shall forthwith become void and
there shall be no liability on the part of any of the Parties, ell:cept (i) as set forth in this
Section 8.02 and in Sections 3.16, 4.16, 6.05, and 10.03 hereof, and (ii) nothing herein shall
relieve any Party from liability for any willful breach hereof.

(b) If this Agreement (i) is terminated by Qwest pursuant to Section 8.01(e) hereof,
(ii) could have been (but was not) terminated by Qwest pursuant to Section 8.01(e) hereof and is
subsequently terminated by US WEST or Qwest pursuant to Section 8.01(1) because of the
failure to obtain the US WEST Stockholder Approval, (iii) (a) could not have been terminated
by Qwest pursuant to Section 8.01(e) hereof but is subsequently terminated by US WEST or
Qwest pursuant to Section 8.01(1) because of the failure to obtain the US WEST Stockholder
Approval, (b) at any time after the date of this Agreement and prior to the U S WEST
Stockholders' Meeting there shall have been (or been renewed or continued) an offer or proposal
for, an announcement of any intention with respect to (including the filing of a statement of
beneficial ownership on Schedule 13D discussing the possibility of or reserving the right to
engage in), or any agreement with respect to, a transaction that would constitute an Alternative
Transaction (as defined in Section 5.03(c) hereol) ell:cept that for the purposes of this
Section 8.02(b), the applicable percentage in clause (i) of such definition shall be fifty percent
(50%), and (c) within twelve (12) months after the termination of this Agreement, US WEST
enters into a definitive agreement with any Third Party with respect to an Alternative Transaction
or (iv) is terminated by Qwest as a result ofU S WEST's material breach of Section 6,01, 6.02(c)
or Section 6.02(d) hereof which in the case of Section 6.01 and Section 6.02(c) only, is not cured
within thirty (30) days after notice thereof to U S WEST, US WEST shall pay to Qwest a
termination fee of 5850 million plus in the case of (i), (ii) or (iii) of the first sentence of this
Section 8.02 (b) only, repay to Qwest an amount equal to one half of the cash amount paid to
Global by U S WEST pursuant to the Termination Agreement (the "Termination AgreemenC)
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between U S WEST and Global dated as of July 18, 1999 (the "Global Termination Fee") in
cash, together with interest thereon, at a rate equal to the London Interbank Offered Rate plus
.15% from the date hereof to the date such amount is due pursuant to this Agreement
(collectively, the "Note Repayment Amount"), reflecting repayment of one half of the principal
and interest on the note evidencing funds transferred by a subsidiary of Qwest to US WEST on
the date hereof to pay the cash amount paid to Global by U S WEST pursuant to the Termination
Agreement (which amount in the event of the termination of this Agreement will be repaid only
on the terms and to the extent set fonh in this Section 8.02(b) with respect to the Note
Repayment Amount (and not in excess of one half of the the Note Repayment Amount). If this
Agreement is terminated for any reason (other than as described in the case of (i), (ii) or (iii) of
the first sentence of this Section 8.02 (b)), Qwest shall deliver to US WEST, at Qwest's election,
either (x) 2,231,076 shares of Global common stock (subject to any adjustment for
reclassification, recapitalization, split-up, combination or exchange of Global common stock
after the date hereoO (the "Global Share Amount") or (y) an amount in cash equal to the
average closing price of Global common stock for the five trading days preceding the date of
such termination multiplied by the Global Share Amount. If this Agreement is terminated for
any reason described in (i), (ii) or (iii) of the first sentence of this Section 8.02 (b), Qwest shall
deliver to US WEST, at Qwest's election, either (x) 1,115,538 shares of Global common stock
(subject to any adjustment for reclassification, recapitalization, split-up, combination or
exchange of Global common stock after the date hereoO or (y) one-half of an amount in cash
equal to the average closing price of Global common stock for the five trading days preceding
the date of such termination multiplied by the Global Share Amount. For the avoidance of
doubt, in the event the Note Repayment Amount is not paid when due, interest on the Note
Repayment Amount shall be paid thereon from the due date to the date of the repayment
pursuant to the provisions of Section 8.02 (e) and not pursuant to the provisions of Section 8.02
(b).

(c) If this Agreement (i) is terminated by US WEST pursuant to Section 8.01(e)
hereof, (ii) could have been (but was not) terminated by US WEST pursuant to Section 8.0I(e)
hereof and is subsequently terminated by Qwest or US WEST pursuant to Section
8.01(1) because of the failure to obtain the Qwest Stockholder Approval, (iii) (a) could not have
been terminated by U S WEST pursuant to Section 8.0I(e) hereof but is subsequently terminated
by Qwest or US WEST pursuant to Section 8.01(0 because of the failure to obtain the Qwest
Stockholder Approval, (b) at any time after the date of this Agreement and prior to the Qwest
Stockholders' Meeting there shall have been an offer or proposal for, an announcement of any
intention with respect to (including the filing of a statement of beneficial ownership on
Schedule 13D discussing the possibility of or reserving the right to engage in), or any agreement
with respect to, a transaction that would constitute an Alternative Transaction (as defined in
Section 5.03(c) hereoO except that for the purposes of this Section 8.02(c), the applicable
percentage in clause (i) of such definition shall be fifty percent (50%) involving Qwest or any of
Qwest's Subsidiaries, and (c) within twelve (12) months after the termination of this Agreement,
Qwest enters into a definitive agreement with any Third Pany with respect to an Alternative
Transaction or (iv) is terminated by U S WEST as a result of Qwest's material breach of Section
6.01, Section 6.02(a) or Section 6.02(b) hereof which, in the case of Section 6.01 and
Section 6.02(a) only, is not cured within thiny (30) days after notice thereof to Qwest, Qwest
shall pay to U S WEST a termination fee of$850 million (the "U S WEST Termination Fee").
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(d) Each termination fee payable under Sections 8.02(b) or (c) above and i\:ole
Repayment Amount payable under Section 8.02(b) above shall be payable in cash, payable no
later than one business day following the delivery of notice of termination to the other Party, or,
if such fee shall be payable pursuant to clause (iii) of Section 8.02(b), such fee shall be payable
no later than one business day following the day such Party enters into the definitive agreement
referenced in such clause (iii).

(e) Qwest and US WEST agree that the agreements contained in
Sections 8.02(b) and (c) above are an integral part of the transactions contemplated by this
Agreement and constitute liquidated damages and not a penalty. If one Party fails to promptly
pay to the other any fee due under such Sections 8.02(b) or (c), then the defaulting Party shall
pay the costs and expenses (including legal fees and expenses) in connection with any action.
including the filing of any lawsuit or other legal action, taken to collect payment, together with
interest on the amount of any unpaid fee at the publicly announced prime rate of Citibank. N.A.,
from the date such fee was required to be paid.

SECTION 8.03 Amendment. This Agreement may be amended by the Parties
pursuant to a writing adopted by action taken by all of the Parties at any time before the Effective
Time; provided. however, that, after approval of this Agreement by the stockholders of Qwest or
U S WEST. whichever shall occur first, no amendment may be made which would (a) alter or
change the amount or kinds of consideration to be received by the holders of U S WEST
Common Stock or Qwest Common Stock upon consummation of the Merger, (b) alter or change
any term of the Certificate ofIncorporation of Qwest or U S WEST, or (c) alter or change any of
the terms and conditions of this Agreement if such alteration or change would adversely affect
the holders of any class or series of securities of Qwest or US WEST. This Agreement may not
be amended except by an instrument in writing signed by the Parties.

SECTION 8.04 Waiver. At any time before the Effective Time, any Party may
(a) extend the time for the performance of any of the obligations or other acts of the other
Parties. (b) waive any inaccuracies in the representations and warranties contained herein or in
any document delivered pursuant hereto. and (c) waive compliance with any of the agreements
or conditions contained herein. Any agreement on the part of a .parry to any such extension or
waiver shall be valid only as against such Party and only if set forth in an instrument in writing
signed by such Parry.

ARTICLE 9
DEFINITIONS

SECTION 9.01 Certain Definitions. For purposes of this Agreement. the
following terms shall have the following meanings:

"Affiliate" of a Person means a Person that directly or indirectly, through one or more
intermediaries, controls, is controlled by, or is under common control with, the first mentioned
Person.

"Agreement" means this Agreement and Plan of Merger, together with all of its
schedules and exhibits.
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"Code" means the Internal Revenue Code of 1986. as amended, and the Treasury
regulations promulgated thereunder.

"Control" (including the tenns "controlled by" and "under common control with")
means the possession, direci or indirect, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of stock, as trustee or
executor, by contract or credit arrangement or otherwise.

"Delaware Law" means the Delaware General Corporation Law, as amended.

"DistributingCo" means MediaOne Group, Inc., a Delaware corporation and the holder
of all of the U S WEST Common Stock prior to the Exchange-Distribution.

"Exchange Act" means the Securities Exchange Act of 1934, as the same may be
amended from time to time.

"Exchange-Distribution" means (i) DistributingCo's exchange on June 12, 1998 with
the holders of DistributingCo Communications Group Common Stock of U S WEST Common
Stock for DistributingCo Communications Group Common Stock and (ii) DistributingCo's
distribution on June 12, 1998 ofU S WEST Common Stock to holders of DistributingCo Media
Group Common Stock.

"FCC" means the United States Federal Communications Commission.

"GAAP" means United States generally accepted accounting principles.

"Governmental or Regulatory Authority" means any domestic or foreign, national,
federal, state, county, city, local or other administrative, legislative, regulatory or other
governmental authority, commission, agency, court of competent jurisdiction or other judicial
entity. tribunal, arbitrator, office, principality, registry (including, but not limited to, with respect
to patents, trademarks, designs, or copyrights), legislative or regulatory body, instrumentality, or
non-governmental, quasi-governmental, or private agency, commission or authority or any
arbitral tribunal exercising any regulatory or taxing authority.

"HSR Act" means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as the
same may be amended from time to time.

"Knowledge" of any Party means the actual knowledge of the executive officers of such
Party.

"Material Adverse Effect" means any change in or effect on the business of the
referenced Person or any of its Subsidiaries that is or will be materially adverse to the business,
operations (including the income statement), management, properties (including intangible
properties), condition (financial or otherwise), assets, liabilities or regulatory status of such
referenced corporation and its Subsidiaries taken as a whole, but shall not include the effects of
changes that are generally applicable in (i) the telecommunications industry, (ii) the United
States economy, or (iii) the United States securities markets.
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"Persoo" means an individual, corporation. partnership, limited liability company. joint
venture, association, joint stock company, trust, unincorporated organization, entity or group (as
defined in the Exchange Act) or a Governmental or Regulatory Authority.

"Securities Act" means the Securities Act of 1933, as the same may be amended from
time to time.

"Sigoificaot Subsidiary" means any Subsidiary which on the date of determination is a
"sigoificant subsidiary" within the meaning of Rule 1-02(w) of Regulation S-X promulgated
under the Exchange Act.

"Subsidiary," "Qwest Subsidiary," or "U S WEST Subsidiary" means any Person on
the date of determination of which Qwest or US WEST, as the case may be (either alone or
through or together with any other Subsidiary or Subsidiaries), owns, directly or indirectly, more
than fifty percent (50%) of the stock or other equity interests the holders of which are generally
entitled to vote for the election of the Board of Directors or other governing body of such Person.

"Tax" or "Taxes" means any U.S. federal, state or local or foreign taxes of any kind.
including, without limitation, those on or measured by or referred to as-income, gross receipts.
capital, sales, use, ad valorem, franchise, profits, license, withholding, payroll, employment,
excise, severance, stamp, occupation, premium, value added, property or windfall profits taxes,
customs, duties, or similar fees, assessments, or charges of any kind whatsoever, together with
any interest and any penalties, additions io tax, or additional amounts thereon.

"Tax Returns" means any U.S. federal, state or local or foreign return, report, or
statement required to be filed with any Governmental or Regulatory Authority with respect to
Taxes.

"Year 2000 Compliant" means, with respect to any computer hardware, software,
databases, automated systems or other computer and telecommunications equipment owned or
used by a Person, or included or incorporated in such Person's products ("Systems"), that such
Systems are designed to be used prior to, during and after the calendar year 2000 A.D. and will
(i) operate normally, (ii) record. process, calculate, compare, sequence, or use dates properly,
(iii) accurately determine intervals between and time elapsed among dates before, within and
after such year, and (iv) otherwise operate without error relating to date data, specifically
including any error relating to, or the product of, date data which represents or references
different centuries or more than one century. Without limiting the generality of the foregoing,
"Year 2000 Compliant" means that such Person's Systems:

(i) will not abnormally terminate, malfunction or stop processing
upon encountering date data either from before, within or after such year;

(ii) will properly identify leap years and process related date data;

(iii) have been designed to ensure Year 2000 Compliance, including,
but not limited to, recognizing and recording the proper centuty associated with
date data and properly calculating same century and multi-century formulas and
date values;
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(iv) include user interfaces that properly display, record and accept date
data in single century and multi-century cases; and

(v) properly send date data to, receive date data from, any other
hardware, software and systems with which such Systems normally operate and
interact, including on-site backup, hot-site companion and disaster recovery
systems, as well as properly recording, retaining and manipulating such date data;
provided, however, that ,such other hardware, software and Systems are
themselves Year 2000 Compliant.

ARTICLE 10
GENERAL PROVISIONS

SECTION 10.01 Non-Survival of Representations. Warranties and Agreements.
The representations, warranties and agreements in this Agreement shall terminate at the Effective
Time or upon the termination of this Agreement pursuant to Section 8.0 I hereof, as the case may
be. except that (a) the agreements set forth in Article I and Sections 2.03, 2.04, 2.05, 2.06, 6.08
and 6.12 hereof shall survive the Effective Time indefinitely, (b) the agreements and
representations set forth in Sections 3.10,3.16,4.10,4.16, 6.05(b), 8.02 and 10.03 hereof shall
survive termination indefinitely, and (c) nothing contained herein shall limit any covenant or
agreement of the Parties which by its terms contemplates performance after the Effective Time.

SECTION 10.02 Notices. All notices and other communications given or made
pursuant hereto shall be in writing and shall be deemed to have been duly given or made as of
the date of receipt and shall be delivered personally or mailed by registered or certified mail
(postage prepaid, return receipt requested), sent by overnight courier or sent by telecopy, to the
Parties at the following addresses or telecopy numbers (or at such other address or telecopy
number for a Party as shall be specified by like notice):

(a) if to Qwest:

Qwest Communications International Inc.
700 Qwest Tower
555 Seventeenth Street
Denver, Colorado 80202
Attention: Chief Financial Officer
Facsimile: (303) 992-1798

with a copy to:

Davis Polk & Wardwell
450 Lexington Avenue
New York, New York 10017
Attention: Dennis S. Hersch, Esq.

Joseph R. Rinaldi, Esq.
Facsimile: (212) 450-4800

-55-



(b) if to U S WEST:

U S WEST. Inc.
1801 California Street
Denver. Colorado 80202
Attention: Mark Roellig, Esq.
Facsimile: (303) 298-8763

with a copy to:

Cadwalader. Wickersham & Taft
100 Maiden Lane
New York, New York 10038-4892
Attention: Dennis J. Block, Esq.
Facsimile: (212) 504-6666

SECTION 10.03 Expenses. Except as otherwise provided herein. all costs and
expenses incurred in connection with this Agreement and the transactions contemplated hereby
shall be paid by the Party incuning such costs and expenses, except that those expenses incurred
in connection with the printing of the Joint Proxy Statement and the Registration Statement, as
well as the filing fees related thereto and any filing fee required in connection with the filing of
Premerger Notifications under the HSR Act, shall be shared equally by Qwest and U S WEST.

SECTION 10.04 Headings. The headings contained in this Agreement are for
reference purposes only and shall not affect in any way the meaning or interpretation of this
Agreement.

SECTION 10.05 Severability. If any term or other provision of this Agreement is
invalid. illegal or incapable of being enforced by any rule of law or public policy, then all other
conditions and provisions of this Agreement shall nevertheless remain in full force and effect so
long as the economic or legal substance of the transactions contemplated hereby is not affected
in any manner adverse to any Party. Upon such determination that any term or other provision is
invalid. illegal or incapable of being enforced. the Parties shall negotiate in good faith to modify
this Agreement so as to effect the original intent of the Parties as closely as possible in an
acceptable manner to the end that the transactions contemplated hereby are fulfilled to the
maximum extent possible.

SECTION 10.06 Entire Agreement; No Third-Party Beneficiaries. This Agreement,
the Voting Agreement and the Confidentiality Agreement constitute the entire agreement and.
except as expressly set forth herein, supersedes any and all other prior agreements and
undertakings. both written and oral, among the Parties. or any of them, with respect to the subject
matter hereof and. except for Section 6.08 (Indemnification, Directors' and Officers' Insurance)
and Section 6.12 (Governance; Name). is not intended to confer upon any person other than
Qwest, US WEST. and, after the Effective Time, their respective stockholders, any rights or
remedies hereunder.

SECTION 10.07
law or otherwise.

Assignment. This Agreement shall not be assigned by operation of
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SECTION 10.08 Governing Law. This Agreement shall be governed by. and
construed and enforced in accordance with, the laws of the State' of Delaware applicable to
contracts executed in and to be performed entirely within that State, without regard to the
conflicts oflaws provisions thereof,

SECTION 10.09 Submission to Jurisdiction; Waivers. Each of the parties hereof
irrevocably agrees that any legal action or proceeding with respect to this Agreement or for
recognition and enforcement of any judgment in respect hereof brought by the other party hereto
or its successors or assigns may be brought and determined in the courts of the State of
Delaware, and each of the parties hereto hereby irrevocable submits with regard to any such
action or proceeding for itself and in respect to its property, generally and unconditionally, to the
nonexclusive jurisdiction of the aforesaid courts. Each of the parties hereto hereby irrevocably
waives, and agrees not to assert, by way of motion, as a defense, counterclaim or otherwise, in
any action or proceeding with respect to this Agreement, (a) any claim that it is not personally
subject to the jurisdiction of the above-named courts for any reason other than the failure to serve
in accordance with this Section 10.09, (b) that it or its property is ex~mpt or immune from
jurisdiction of any such court or from any legal process commenced in such courts (whether
through service of notice, attachment prior to judgment, attachment in aid of execution of
judgment, execution of judgment or otherwise), and (c) to the fullest extent permitted by the
applicable law, that (i) the suit, action or proceeding in such court is brought in an inconvenient
forum, (ii) the venue of such suit, action or proceeding is improper and (iii) this Agreement, or
the subject mater hereof, may not be enforced in or by such courts.

SECTION 10.10 Counterparts. This Agreement may be executed in one or more
counterparts, and by the different Parties in separate counterparts, each of which when executed
shall be deemed to be an original, but all of which shall constitute one and the same agreement.
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IN WITNESS WHEREOF, US WEST and Qwest have caused this Agreement to be
executed as of the date first written above by their respective offi·cers thereunto duly authorized.

US WEST, INC.

QWEST COMMUNICATIONS
INTERNATIONAL INC.
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